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BEFORE ME, the undersigned Notary Public, personally came and appeared
MICHAEL J. GILROY, who, being first duly sworn, deposes and says:

In c,onju,nétion with the preparation of this response to the Powell Road Landfill
CERCLA 104 (e) Request For Information by MICHAEL J. GILROY on behalf of :
Respondent, The Coca-Cola Company, a diligent record search has been completed and
there has been a diligent interviewing process with all present and formér employees who
may have knowledge of the operations, hazardous substance use, storage, treatment,

releases, spills, disposal or handling practices of the Respondent between January 1, 1959

and December 31, 1985. W S ’

Michael J. GﬂrEy

Sworn to and subscribed before me

this Sth day of July, 1993.

Notary Public
My commission expires:

GAL TEUSCHER
Notary Pubtic, Cobb County, Georgia
My Commission Expires Aprii 28, 1998.
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COCA-COLA PLAZA
ATLANTA, GEORGIA

LEGA
GAL DIVISION ADDRESS REPLY TO

JUly 9, 1993 P. O. DRAWER 1734

ATLANTA, GA 3030!I

404 676-2121
OUR REFERENCE NO,

Catherine Garypie"
Assistant Regional Counsel
Office of Regional Counsel
U.S. EPA

77 West Jackson CM-3T
Chicago, IL 60604

Re:  Powell Road Landfill - Response to CERCLA 104(e) Reqﬁest-
Our Reference Number: 89527

Dear Ms. Garypie:

This letter acknowledges receipt of, and encloses our response to, the referenced 104(e) Request
received by us on June 10, 1993.

By way of background, The Coca-Cola Company is a Delaware corporation doing business in the
United States through its two principal operating divisions, Coca-Cola USA and Coca-Cola
Foods. Coca-Cola Foods processes fruit juices and manufactures finished fruit juices and fruit -
juice drinks. Coca-Cola USA manufactures soft drink concentrates and syrups which it sells to
authorized bottling and canning companies throughout the United States, who, in turn, combine
the syrup with carbonated water (or the concentrate with carbonated water and sweetener) to
make finished soft drink product for bottling or canning and sale to retail outlets!.

There are, throughout the United States, hundreds of individual bottling companies which are
authorized to purchase syrups and concentrates and manufacture the soft drink products of The
Coca-Cola Company. Generally these bottlers are independent legal entities.2 Because these
independent bottlers frequently use the trademark COCA-COLA in their company name, they are
often referred to as "Coca-Cola" both in oral speech and in informal written records. As a
consequence The Coca-Cola Company is often mistakenly served with legal process relating to

1Syrups are also sold to authorized fountain wholesalers for resale for the ultimate use of fountain
outlets.

2The Coca-Cola Company or a subsidiary thereof may have, from time to time, been the sole
shareholder of individual bottling companies for varying periods of time.



Catherine Garypie
July 9, 1993
Page 2

activities which were, in fact, conducted by an independent bottler. As you will note from our
“enclosed re response to the instant 104(e) request, we believe, on the basis of our investigations and
on the basis of the waste characterization attributed to "Coca-Cola" in the OMI Report, that The
Coca-Cola Company, Coca-Cola Foods and Coca-Cola USA have no connection with the Powell
Road Landfill site.

Our responses to the instant request have been intensively researched within the time frame
allowed by the 30 day response deadline.- Our investigation has included both oral interviews with
Company personnel and a review of Company records. The Coca-Cola Company has responded
fully and to the best of its ability within the applicable time constraints. Furthermore, The Coca-
Cola Company views its obligation to respond to the instant request as a continuing obligation;
and it is continuing its investigation into the matters raised by the request.- In the event that
additional information responsive to any of the inquiries in the request should come to light, The
Coca-Cola Company will provide a supplemental response.

In turn, we respectfully request copies of the transcripts of any interviews, and/or any other
~ evidence, bearing on the association of any entity identified as "Coca-Cola" which currently is, or
in the future comes to be, in the possession of the Environmental Protection Agency.

If you have any questions concerning our enclosed response, please direct them to me at the
Sincerely,
M

address shown above.
Michael J. Gilf y

Senior Environmental Law Counsel-

/mjg

Enclosures
[LE931810.074]



POWELL ROAD LANDFILL
HUBER HEIGHTS, OH

Response of The Coca-Cola Company to EPA's
- CERCLA 104(e) Request for Information!

1. The identity of the persons consulted in the preparation of this response are as
follows: '

Mr. Charles B. Alexander Ms. Gretta Wray Burns

Real Estate Acquisitions/Dispositions  Underwriting Risk A
Administrator Manager

The Coca-Cola Company The Coca-Cola Company

One Coca-Cola Plaza One Coca-Cola Plaza .

Atlanta, GA 30313 Atlanta, GA 30313

Ms. Jasmine Chang Mr. Edge R. Farley

Legal Assistant Claims Manager

The Coca-Cola Company : The Coca-Cola Company

One Coca-Cola Plaza : One Coca-Cola Plaza

Atlanta, GA 30313 Atlanta, GA 30313

Ms. Carol C. Hayes Mr. Andrew P. Maness

Senior Finance Counsel and Manager, Environmental
Assistant Secretary o Affairs '

The Coca-Cola Company Coca-Cola USA

One Coca-Cola Plaza One Coca-Cola Plaza

Atlanta, GA 30313 Atlanta, GA 30313

Mr. Paul M. Mitchell Mr. Jeffrey G. Simmons

Tax Accounting and Audit Specialist - Legal Counsel

The Coca-Cola Company Coca-Cola USA

One Coca-Cola Plaza One Coca-Cola Plaza

Atlanta, GA 30313 Atlanta, GA 30313

1Sources of information for each response are indicated by name only at the end of each response. Other
identifying information for each such source is given in the response to Question 1.

{LES31870.082|



3.

Mr. Joseph W. Thesing, Jr.
Litigation Counsel

The Coca-Cola Company
One Coca-Cola Plaza
Atlanta, GA-30313

Mr. Tom Amold

- Warehouse Manager
Dayton Coca-Cola Bottling Co.

901 South Ludlow
Dayton, OH 45402

Vail T. Thorne
Legal Counsel
Coca-Cola Foods

2000 St. James Place

Houston, TX 77056

Ms. Carol C. Hayes

The Coca-Cola Company
One Coca-Cola Plaza
Atlanta, GA 30313

Mr. Doug Haasis

Plant Engineer
Coca-Cola Foods

260 North Eagle Street
Geneva, OH 44041

Mr. Edward R. Taylor

Manager, Environmental Affairs
Coca-Cola Foods

2000 St. James Place

Houston, TX 77056

Mr. Paul M. Mitchell
The Coca-Cola Company
One Coca-Cola Plaza
Atlanta, GA 30313

The Coca-Cola Company is a Delaware corporation doing business in the United

States through its two principal operating divisions, Coca-Cola USA and Coca-Cola Foods.
Coca-Cola Foods processes fruit juices and manufactures finished fruit juices and fruit juice
drinks. Coca-Cola USA manufactures soft drink concentrates and syrups which it sells to
authorized bottling and canning companies throughout the United States, who, in turn,
combine the syrup with carbonated water (or the concentrate with carbonated water and
sweetener) to make finished soft drink product for bottling or canning and sale to retail
outlets. There are, throughout the United States, hundreds of individual bottling companies
which are authorized to purchase syrups and concentrates and manufacture the soft drink
products of The Coca-Cola Company. Generally these bottlers are independent legal entities.
Because these independent bottlers frequently use the trademark COCA-COLA in their
company name, they are often referred to as "Coca-Cola" both in oral speech and in informal
written records. As a consequence The Coca-Cola Company is often mistakenly served with
legal process relating to activities which were, in fact, conducted by an independent bottler.
As you will note from our response to the remaining questions in this CERCLA 104(e)
request, we believe, on the basis of our investigations and on the basis of the waste
characterization attributed to "Coca-Cola" in the OMI Report, that Respondent, i.e., The



Coca-Cola Company, and its Divisions, Coca-Cola Foods and Coca-Cola USA, have no
connection with the Powell Road Landfill site.

Respondent, as reflected in its response to Question 6, below, does not now own, and
has not, during the period of time in question, owned, any facility within 70 miles of Huber
Heights, Ohio. In addition, Respondent has reviewed the report entitled "POWELL ROAD
LANDFILL - INFORMATION OBTAINED FROM OMI REPORT:" which EPA has kindly
provided to Respondent by letter of June 16, 1993. Respondent has noted that the report
identifies only "Coca-Cola" without further identifying information. In addition, Respondent
has noted the report's characterization of waste from "Coca-Cola" as comprlsmngroken
Bottles, tles, gen'l, CO2 tanks, skids, pallets _wastes which are more typical of a soft drink

bottllng facrlrty than of a facrllty of The Coca—Cola Company or its Dmsrons Fmally,

Py

the four Dayton metropohtan countres noted in Questron 6.

In the course of conducting its investigation, Respondent contacted Mr. Tom Arnold,
Warehouse Manager, for Dayton Coca-Cola, who expressed knowledge concerning | the trash
hauling practices of certam of the Dayton Coca—Cola facilities durmg certain periods of time
within the overall period of time under consideration (1/1/59 to 12/31/85). o

Dayton Coca-Cola is currently owned and operated by Coca-Cola Enterprises, Inc.,
One Coca-Cola Plaza, Atlanta, GA 30313. Coca-Cola Enterprises, Inc. is an independent
corporation whose stock is publicly traded. The Coca-Cola Company has held as much as
49% of the outstanding stock in Coca-Cola Enterprises, and it currently holds approximately
43% of the outstanding stock in Coca-Cola Enterprises. The General Counsel of Coca-Cola
Enterprises, Inc., to whom correspondence on this matter should be addressed, is Mr. Lowry
F. Kline.

Sources: Charles B. Alexander, Jasmine Chang, Tom Arnold and Michael J. Gilroy .

4, The Coca-Cola Company and its Divisions, Coca-Cola USA and Coca-Cola Foods,
own and operate production facilities in 12 states, and each of those facilities has an EPA
Identification Number. The Coca-Cola Company stands ready to provide EPA with any or
all of such ID Numbers; however, for the purposes of this response, we are providing those
ID Numbers of facilities which we believe to be relevant to the present inquiry, i.e., those
located in the state of Ohio. Respondent's closest production facility outside the State of
Ohio during the time period in question was located in Valparaiso, IN, over 200 miles from
Huber Heights. Please note that, to the best of Respondent's knowledge, information and
belief, there were no facilities owned or operated by Respondent in the four Ohio counties
noted in Question 6 during the 1/1/59 through 12/31/85 time period. '




Coca-Cola Foods

260 North Eagle Street

Geneva, [Ashtabula County] Ohio 44041
EPA ID. No.

Coca-Cola USA

2455 Watkins Road

Columbus, [Franklin County] Ohio 43207
EPA ID. No. OHD 075039552

Coca-Cola USA

2351 New World Drive

Columbus, [Franklin County] Ohio 43707
EPA ID. No. OHD 987042058

Sources: Jeffrey G. Simmons, Edward R. Taylor and Vail T. Thorne .

5. After diligent inquiry and to the best of its knowledge, information and belief, The
Coca-Cola Company is unable to identify any persons of the type requested in this question.
Sources:

6. After diligent inquiry and to the best of its knowledge, information and belief, The
Coca-Cola Company is unable to identify any facility of the type requested in this question.
Sources:

7. After diligent inquiry and to the best of its knowledge, information and belief, The
Coca-Cola Company is unable to identify any persons of the type requested in this question.
Sources:

8. The Coca-Cola Company and its domestic soft drink Division, Coca-Cola USA,
purchases flavorings, acidulants, colorants, preservatives, emulsifiers, and various other FDA
- approved food ingredients which it blends together in various proportions to manufacture
concentrates and syrups for its various soft drink products. These concentrates and syrups
are sold to authorized bottlers for their use in preparing finished soft drinks for sale to retail
outlets. Coca-Cola Foods processes fruit to prepare both single strength and concentrated
fruit juices and, using internally prepared and externally purchased juices, to prepare fruit
juice drinks. Several of the ingredients used in the production of soft drink and fruit juice
products would qualify as "hazardous substances" under applicable definitions of either
"corrosive" or "ignitable". Other chemicals used in the maintenance and repair of The Coca-
Cola Company's fleet of transport vehicles at various facilities might also qualify as either



listed or characteristic hazardous wastes. Finally, various other chemical substances utilized
by Quality Assurance Laboratories at individual production facilities, as well as maintenance,
sanitizing and pest control chemicals utilized at those facilities might qualify as "hazardous
substances". As noted above, no such production facilities are located within the four
counties mentioned in Question 6. In addition, the closest production facility of Coca-
Cola USA is located in Columbus, OH, approximately 72 miles from Huber Heights,
OH; and the closest production facility of Coca-Cola Foods is located in Geneva, OH,
approximately 200 miles from Huber Heights, OH.

a. Chemical types used include acids (phosphoric and citric), bases (sodium
hydroxide) and flammables (ethyl alcohol, natural flavor oils and extracts). Some
substances are solids at room temperature (e.g. citric acid) and some are liquid (e.g.
sulfite ammonia caramel).

b. Literally hundreds of suppliers would have supplied individual facilities with
individual chemicals during the 1959-1985 time period specified.

c. The various substances would have been used as noted in the introduction to
this answer, i.e., as ingredients in products, as reagents in laboratory procedures, as
maintenance or repair chemicals and/or as sanitizing chemicals. They would have
“been purchased from large national concerns, some under nation-wide supply

contracts, all the way down to small suppliers located in the same city as the facility.
To the extent these chemicals became waste, they would have been generated during
the course of the manufacturing, maintenance, repair, quality assurance or sanitizing
operation in which they were used. Storage would be segregated by ultimate use
(e.g. food ingredients stored away from maintenance chemicals) and by health and

safety considerations (e.g., some in cold storage and some in room temperature
storage). To the best of Respondent's information and belief, none of Respondent s
facilities conduct on-site treatment of h hazardous sub substances _Transportation an n and”
dlsposal of wastes would d typically be handled by outsnde _contractors and/or the
mumcxpal trash hauling service.

d. Hazardous substances of the type described would have been utilized
throughout the period in question.

e. As noted above, such substances would have been used at production and/or
fleet maintenance facilities of The Coca-Cola Company, Coca-Cola USA and Coca-
Cola Foods. All such facilities were or are located more than 70 miles from the
Powell Road Landfill in Huber Heights, Ohio.

f The quantities of individual hazardous substances used, purchased, etc.,
during the period of time in question varies from substantial (for soft drink ingredients
used in the preparation of syrups and concentrates) to relatively minor (for little used
quality assurance laboratory chemicals). No reliable estimate could be made in the 30



days provided for the preparation of this response. Disposal of such chemicals during
the period of time in question, simply by reviewing the chemicals in question, was by
municipal s¢ sewage treatment via the facility sanitary sewer.

Sources: T

9. To the best of Respondent's knowledge, information and belief, neither Respondent
nor any other person working with Respondent or on Respondent's behalf accepted waste
materials for transportation to the Site from any person between January 1, 1959 and
December 31, 1985. Sources:

10.  To the best of Respondent's knowledge, information and belief, Respondent neither
arranged for disposal or treatment, nor arranged for transportation for disposal or treatment,
of waste materials of any type at or to the Site between 1/1/59 and 12/31/85.

To the best of Respondent's knowledge, information and belief, Respondent has no
information which would be responsive to the questions raised in subparagraphs a. through q.
of this Question 10. Sources:

11. Respondent has had, between "1959 and the present”, substantial numbers of
insurance policies covering its facilities throughout the United States. In consideration of
the substantial burden which the identification, copying, compiling and summarizing and/or
submission would impose upon Respondent, Respondent requested that it be permitted to
defer identification of all such policies as requested in this Question 11 pending a further
request from EPA. Per the agreement reached by telephonic communication with Ms.
Catherine Garypie, Respondent will defer such identification. It is emphasized that
Respondent stands ready to identify any and all such policies, and provide related
information, which EPA requests and that the deferral requested by Respondent and granted
by Ms. Garypie is solely a matter of convenience. Sources:

12. Respondent has, "in the last three years", submitted income tax returns to the Federal
Internal Revenue Service which are of significant volume and complexity. In consideration of
the substantial burden which the copying, compiling and submitting such tax returns would
impose upon Respondent, Respondent requested in a telephonic communication with Ms.
Catherine Garypie that it be permitted to submit (in triplicate, as requested) copies of its
Annual Report. Respondent appreciates the granting of this request by Ms. Garypie. It is
emphasized that Respondent stands ready to produce all such tax returns, and provide related
information, which EPA requests and that the deferral requested by Respondent and granted
by Ms. Garypie is solely a matter of convenience. - Sources: Carol C. Hayes and Paul M.
Mitchell.

13.  All documents responsive to this Question 13 are attached. Sources: Carol C.
Hayes and Paul M. Mitchell.



14.  Respondent is not a Partnership, and, therefore, no Partnership Agreement is
attached. Sources: Carol C. Hayes

15. Respondent is not a Trust; and, therefore, none of the enumerated documents is
attached. Sources: Carol C. Hayes -

16." Respondent is not a business association or a joint venture or other similar business
organization; and, therefore, none of the enumerated documents is attached. Sources: Carol
C. Hayes '

17. All future correspondence on this matter should be sent to:

Michael J. Gilroy, Esq.

Senior Environmental Law Counsel
The Coca-Cola Company

One Coca-Cola Plaza

Atlanta, GA 30313

[Office: 404/676-3207]

[Facsimile: 404/676-7636]

with a copy to:

Robert A. Boas

Senior Litigation Counsel
The Coca-Cola Company

One Coca-Cola Plaza

Atlanta, GA 30313

[Office: 404/676-4016]

[Facsimile: 404/676-7636]
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POWELL ROAD LANDFILL
HUBER HEIGHTS, OH

Response of The Coca-Cola Company to EPA's
CERCLA 104(e) Request for Information!

. The identity of the persons consulted in the préparaﬁon of this response are as

follows:

Mr. Charles B. Alexander Ms. Gretta Wray Burns
Real Estate Acquisitions/Dispositions = Underwriting Risk

Administrator , Manager
The Coca-Cola Company - The Coca-Cola Company
One Coca-Cola Plaza One Coca-Cola Plaza
Atlanta, GA 30313 Atlanta, GA 30313
Ms. Jasmine Chang Mr. Edge R. Farley
Legal Assistant Claims Manager
The Coca-Cola Company The Coca-Cola Company
One Coca-Cola Plaza One Coca-Cola Plaza
Atlanta, GA 30313 ' . Atlanta, GA 30313
Ms. Carol C. Hayes Mr. Andrew P. Maness
Senior Finance Counsel and Manager, Environmental

_ Assistant Secretary Affairs

The Coca-Cola Company ' Coca-Cola USA
One Coca-Cola Plaza One Coca-Cola Plaza
Atlanta, GA 30313 Atlanta, GA 30313
Mr. Paul M. Mitchell Mr. Jeffrey G. Simmons
Tax Accounting and Audit Specialist Legal Counsel
The Coca-Cola Company Coca-Cola USA
One Coca-Cola Plaza One Coca-Cola Plaza
Atlanta, GA 30313 Atlanta, GA 30313

ISources of information for each response are indicated by name only at the end of each response. Other
identifying information for each such source is given in the response to Question 1.

(LE®31870.082)



Mr. Joseph W. Thesing, Jr.
Litigation Counsel

The Coca-Cola Company
One Coca-Cola Plaza '
Atlanta, GA 30313

Mr. Tom Amold
Warehouse Manager

Dayton Coca-Cola Bottling Co.

901 South Ludlow
Dayton, OH 45402

Vail T. Thorne
Legal Counsel
Coca-Cola Foods
2000 St. James Place
Houston, TX 77056

Ms. Carol C. Hayes

Mr. Doug Haasis

Plant Engineer
Coca-Cola Foods

260 North Eagle Street
Geneva, OH 44041

Mr. Edward R. Taylor

Manager, Environmental Affairs
Coca-Cola Foods

2000 St. James Place

Houston, TX 77056

Mr. Paul M. Mitchell

The Coca-Cola Company The Coca-Cola Company
One Coca-Cola Plaza One Coca-Cola Plaza
Atlanta, GA 30313 Atlanta, GA 30313
3. The Coca-Cola Company is a Delaware corporation doing business in the United

States through its two principal operating divisions, Coca-Cola USA and Coca-Cola Foods.
Coca-Cola Foods processes fruit juices and manufactures finished fruit juices and fruit juice
drinks. Coca-Cola USA manufactures soft drink concentrates and syrups which it sells to
authorized bottling and canning companies throughout the United States, who, in turn,
combine the syrup with carbonated water (or the concentrate with carbonated water and
sweetener) to make finished soft drink product for bottling or canning and sale to retail
outlets. There are, throughout the United States, hundreds of individual bottling companies
which are authorized to purchase syrups and concentrates and manufacture the soft drink
products of The Coca-Cola Company. Generally these bottlers are independent legal entities.
Because these independent bottlers frequently use the trademark COCA-COLA in their
company name, they are often referred to as "Coca-Cola" both in oral speech and in informal
written records. As a consequence The Coca-Cola Company is often mistakenly served with
legal process relating to activities which were, in fact, conducted by an independent bottler.
As you will note from our response to the remaining questions in this CERCLA 104(e)
request, we believe, on the basis of our investigations and on the basis of the waste
characterization attributed to "Coca-Cola" in the OMI Report, that Respondent, i.e., The



Coca-Cola Company, and its Divisions, Coca-Cola Foods and Coca-Cola USA, have no
connectlon with the Powell Road Landfill site.

Respondent, as reflected in its response to Question 6, below, does not now own, and
has not, during the period of time in question, owned, any facility within 70 miles of Huber
Heights, Ohio. In addition, Respondent has reviewed the report entitled "POWELL ROAD
LANDFILL - INFORMATION OBTAINED FROM OMI REPORT:" which EPA has kindly
provided to Respondent by letter of June 16, 1993. Respondent has noted that the report
identifies only "Coca-Cola" without further identifying information. In addition, Respondent
has noted the report's characterization of waste from "Coca-Cola" as comprising "Broken
bottles, gen'l, CO2 tanks, skids, pallets”, wastes which are more typical of a soft drink
bottling facility than of a facility of The Coca-Cola Company or its Divisions. Finally,
Respondent notes that there has been an independent bottler, Dayton Coca-Cola, with
facilities in operation throughout the period of time under consideration in at least three of
the four Dayton metropolitan counties noted in Question 6.

In the course of conducting its investigation, Respondent contacted Mr. Tom Amold,
Warehouse Manager, for Dayton Coca-Cola, who expressed knowledge concerning the trash
hauling practices of certain of the Dayton Coca-Cola facilities during certain periods of time
within the overall period of time under consideration (1/1/59 to 12/31/85).

Dayton Coca-Cola is currently owned and operated by Coca-Cola Enterprises, Inc.,
One Coca-Cola Plaza, Atlanta, GA 30313. Coca-Cola Enterprises, Inc. is an independent
corporation whose stock is publicly traded. The Coca-Cola Company has held as much as
49% of the outstanding stock in Coca-Cola Enterprises, and it currently holds approximately
43% of the outstanding stock in Coca-Cola Enterprises. The General Counsel of Coca-Cola
Enterprises, Inc., to whom correspondence on this matter should be addressed, is Mr. Lowry
F. Kline.

Sources: Charles B. Alexander, Jasmine Chang, Tom Armold and Michael J. Gilroy .

4. The Coca-Cola Company and its Divisions, Coca-Cola USA and Coca-Cola Foods,
own and operate production facilities in 12 states, and each of those facilities has an EPA
Identification Number. The Coca-Cola Company stands ready to provide EPA with any or
all of such ID Numbers; however, for the purposes of this response, we are providing those
ID Numbers of facilities which we believe to be relevant to the present inquiry, i.e., those
located in the state of Qhio. Respondent's closest production facility outside the State of
Ohio during the time period in question was located in Valparaiso, IN, over 200 miles from
Huber Heights. Please note that, to the best of Respondent's knowledge, information and
belief, there were no facilities owned or operated by Respondent in the four Ohio counties
noted in Question 6 during the 1/1/59 through 12/31/85 time period.




Coca-Cola Foods

260 North Eagle Street

Geneva, [Ashtabula County] Ohio 44041
EPA ID. No.

Coca-Cola USA

2455 Watkins Road .

‘Columbus, [Franklin County] Ohio 43207
EPA ID. No. OHD 075039552

Coca-Cola USA

2351 New World Drive

Columbus, [Franklin County] Ohio 43707
EPA ID. No. OHD 987042058

Sources: Jeffrey G. Simmons, Edward R. Taylor and Vail T. Thorne .

5. After diligent inquiry and to the best of its knowledge, information and belief, The
Coca-Cola Company is unable to identify any persons of the type requested in this question.
Sources:

6. After diligent inquiry and to the best of its knowledge, information and belief, The
Coca-Cola Company is unable to identify any facility of the type requested in this question.
Sources:

7. After diligent inquiry and to the best of its knowledge, information and belief, The
Coca-Cola Company is unable to identify any persons of the type requested in this question.
Sources:

8. The Coca-Cola Company and its domestic soft drink Division, Coca-Cola USA,
purchases flavorings, acidulants, colorants, preservatives, emulsifiers, and various other FDA
- approved food ingredients which it blends together in various proportions to manufacture
concentrates and syrups for its various soft drink products.- These concentrates and syrups
are sold to authorized bottlers for their use in preparing finished soft drinks for sale to retail
outlets. Coca-Cola Foods processes fruit to prepare both single strength and concentrated
fruit juices and, using internally prepared and externally purchased juices, to prepare fruit
juice drinks. Several of the ingredients used in the production of soft drink and fruit juice
products would qualify as "hazardous substances" under applicable definitions of either
"corrosive" or "ignitable". Other chemicals used in the maintenance and repair of The Coca-
Cola Company's fleet of transport vehicles at various facilities might also qualify as either



listed or characteristic hazardous wastes. Finally, various other chemical substances utilized
by Quality Assurance Laboratories at individual production facilities, as well as maintenance,
sanitizing and pest control chemicals utilized at those facilities might qualify as "hazardous
substances”. As noted above, no such production facilities are located within the four -
counties mentioned in Question 6. In addition, the closest production facility of Coca-
Cola USA is located in Columbus, OH, approximately 72 miles from Huber Heights,
OH; and the closest production facility of Coca-Cola Foods is located in Geneva, OH,
approximately 200 miles from Huber Heights, OH.

a. Chemical types used include acids (phosphoric and citric), bases (sodium
hydroxide) and flammables (ethyl alcohol, natural flavor oils and extracts). Some
substances are solids at room temperature (e.g. citric acid) and some are liquid (e.g.
sulfite ammonia caramel).

b. Literally hundreds of suppliers would have supplied individual facilities with
individual chemicals during the 1959-198S$ time period specified.

c. The various substances would have been used as noted in the introduction to
this answer, i.e., as ingredients in products, as reagents in laboratory procedures, as
maintenance or repair chemicals and/or as sanitizing chemicals. They would have
been purchased from large national concerns, some under nation-wide supply
contracts, all the way down to small suppliers located in the same city as the facility.
To the extent these chemicals became waste, they would have been generated during
the course of the manufacturing, maintenance, repair, quality assurance or sanitizing
operation in which they were used. Storage would be segregated by ultimate use
(e.g. food ingredients stored away from maintenance chemicals) and by health and
safety considerations (e.g., some in cold storage and some in room temperature
storage). To the best of Respondent's information and belief, none of Respondent's
facilities conduct on-site treatment of hazardous substances. Transportation and
disposal of wastes would typically be handled by outside contractors and/or the
municipal trash hauling service.

d.  Hazardous substances of the type described would have been utilized
throughout the period in question.

e. As noted above, such substances would have been used at production and/or
fleet maintenance facilities of The Coca-Cola Company, Coca-Cola USA and Coca-
Cola Foods. All such facilities were or are located more than 70 miles from the
Powell Road Landfill in Huber Heights, Ohio.
f The quantities of individual hazardous substances used, purchased, etc.,
during the period of time in question varies from substantial (for soft drink ingredients
used in the preparation of syrups and concentrates) to relatively minor (for little used
quality assurance laboratory chemicals). No reliable estimate could be made in the 30



days provided for the preparation of this response. Disposal of such chemicals during
the period of time in question, simply by reviewing the chemicals in question, was by
municipal sewage treatment via the facility sanitary sewer.

Sources:

9. To the best of Respondent's knowledge, information and belief, neither Respondent
nor any other person working with Respondent or on Respondent's behalf accepted waste
materials for transportation to the Site from any person between January 1, 1959 and
December 31, 1985. Sources:

10.  To the best of Respondent's knowledge, information and belief, Respondent neither
arranged for disposal or treatment, nor arranged for transportation for disposal or treatment,
of waste materials of any type at or to the Site between 1/1/59 and 12/31/8S.

To the best of Respondent's knowledge information and belief, Respondent has no
information which would be responsive to the questlons raised in subparagraphs a. through q.
of this Question 10. Sources:

11.  Respondent has had, between "1959 and the present”, substantial numbers of
insurance policies covering its facilities throughout the United States. In consideration of
the substantial burden which the identification, copying, compiling and summarizing and/or
submission would impose upon Respondent, Respondent requested that it be permitted to
defer identification of all such policies as requested in this Question 11 pending a further
request from EPA. Per the agreement reached by telephonic communication with Ms.
Catherine Garypie, Respondent will defer such identification. It is emphasized that
Respondent stands ready to identify any and all such policies, and provide related
information, which EPA requests and that the deferral requested by Respondent and granted
by Ms. Garypie is solely a matter of convenience. Sources:

12. Respondent has, "in the last three years", submitted income tax returns to the Federal
Internal Revenue Service which are of significant volume and complexity. In consideration of
the substantial burden which the copying, compiling and submitting such tax returns would
impose upon Respondent, Respondent requested in a telephonic communication with Ms.
Catherine Garypie that it be permitted to submit (in triplicate, as requested) copies of its
Annual Report. Respondent appreciates the granting of this request by Ms. Garypie. It is
emphasized that Respondent stands ready to produce all such tax returns, and provide related
information, which EPA requests and that the deferral requested by Respondent and granted
by Ms. Garypie is solely a matter of convenience. Sources; Carol C. Hayes and Paul M.
Mitchell. -

13.  All documents responsive to this Question 13 are attached. Sources: Carol C.
Hayes and Paul M. Mitchell. '



14.  Respondent is not a Partnership, and, therefore, no Partnership Agreement is
attached. Sources: Carol C. Hayes

15. Respondent is not a Trust; and, therefore, none of the enumerated documents is
attached. Sources: Carol C. Hayes :

16.  Respondent is not a business association or a joint venture or other similar business
organization; and, therefore, none of the enumerated documents is attached. Sources: Carol
C. Hayes

17.  All future correspondence on this matter should be sent to:

Michael J. Gilroy, Esq.

Senior Environmental Law Counsel
The Coca-Cola Company

One Coca-Cola Plaza

Atlanta, GA 30313

[Office: 404/676-3207]
[Facsimile: 404/676-7636]

with a copy to:

Robert A. Boas

Senior Litigation Counsel
The Coca-Cola Company .
One Coca-Cola Plaza .
Atlanta, GA 30313
[Office: 404/676-4016)
[Facsimile: 404/676-7636]



)

POWELL ROAD LANDFILL
HUBER HEIGHTS, OH

Response of The Coca-Cola Company to EPA's
CERCLA 104(e) Request for Information!

1. The identity of the persons consulted in the preparation of this response are as
follows:

Mr. Charles B. Alexander Ms. Gretta Wray Burns
Real Estate Acquisitions/Dispositions =~ Underwriting Risk

- Administrator - Manager
The Coca-Cola Company ~ The Coca-Cola Company
One Coca-Cola Plaza One Coca-Cola Plaza
Atlanta, GA 30313 - “Atlanta, GA 30313
Ms. Jasmine Chang Mr. Edge R. Farley
Legal Assistant Claims Manager
The Coca-Cola Company The Coca-Cola Company
One Coca-Cola Plaza 'One Coca-Cola Plaza
Atlanta, GA 30313 Atlanta, GA 30313
Ms. Carol C. Hayes Mr. Andrew P. Maness
Senior Finance Counsel and Manager, Environmental

~ Assistant Secretary : Affairs

The Coca-Cola Company Coca-Cola USA
One Coca-Cola Plaza One Coca-Cola Plaza
Atlanta, GA 30313 Atlanta, GA 30313
Mr. Paul M. Mitchell * Mr. Jeffrey G. Simmons
Tax Accounting and Audit Specialist Legal Counsel
The Coca-Cola Company Coca-Cola USA
One Coca-Cola Plaza One Coca-Cola Plaza
Atlanta, GA 30313 . Atlanta, GA 30313

lSources of information for each response are indicated by name only at the end of each response. Other
identifying information for each such source is given in the response to Question 1.

ILE®31870.092]



Mr. Joseph W. Thesing, Jr.
Litigation Counsel

The Coca-Cola Company
One Coca-Cola Plaza
Atlanta, GA 30313

Mr. Tom Amold
Warehouse Manager

Dayton Coca-Cola Bottling Co.

901 South Ludlow
Dayton, OH 45402

Vail T. Thorne
Legal Counsel
Coca-Cola Foods
2000 St. James Place
Houston, TX 77056

Ms. Carol C. Hayes

Mr. Doug Haasis

Plant Engineer
Coca-Cola Foods
260 North Eagle Street

Geneva, OH 44041

Mr. Edward R. Taylor

Manager, Environmental Affairs
Coca-Cola Foods

2000 St. James Place

Houston, TX 77056

Mr. Paul M. Mitchell

The Coca-Cola Company The Coca-Cola Company
One Coca-Cola Plaza One Coca-Cola Plaza
Atlanta, GA 30313 Atlanta, GA 30313
3. The Coca-Cola Company is a Delaware corporation doing business in the United

States through its two principal operating divisions, Coca-Cola USA and Coca-Cola Foods.
Coca-Cola Foods processes fruit juices and manufactures finished fruit juices and fruit juice
drinks. Coca-Cola USA manufactures soft drink concentrates and syrups which it sells to
authorized bottling and canning companies throughout the United States, who, in turn,
combine the syrup with carbonated water (or the concentrate with carbonated water and
sweetener) to make finished soft drink product for bottling or canning and sale to retail
outlets. There are, throughout the United States, hundreds of individual bottling companies
which are authorized to purchase syrups and concentrates and manufacture the soft drink
products of The Coca-Cola Company. Generally these bottlers are independent legal entities.
Because these independent bottlers frequently use the trademark COCA-COLA in their
company name, they are often referred to as "Coca-Cola" both in oral speech and in informal
written records. As a consequence The Coca-Cola Company is often mistakenly served with
legal process relating to activities which were, in fact, conducted by an independent bottler.
As you will note from our response to the remaining questions in this CERCLA 104(e)
request, we believe, on the basis of our investigations and on the basis of the waste
characterization attributed to "Coca-Cola" in the OMI Report, that Respondent, i.e., The



Coca-Cola Company, and its Divisions, Coca-Cola Foods and Coca-Cola USA, have no
connection with the Powell Road Landfill site.

Respondent, as reflected in its response to Question 6, below, does not now own, and
has not, during the period of time in question, owned, any facility within 70 miles of Huber
Heights, Ohio. In addition, Respondent has reviewed the report entitled "POWELL ROAD
LANDFILL - INFORMATION OBTAINED FROM OMI REPORT:" which EPA has kindly
provided to Respondent by letter of June 16, 1993. Respondent has noted that the report
identifies only "Coca-Cola" without further identifying information. In addition, Respondent
has noted the report's characterization of waste from "Coca-Cola" as comprising "Broken
bottles, gen'l, CO2 tanks, skids, pallets", wastes which are more typical of a soft drink
bottling facility than of a facility of The Coca-Cola Company or its Divisions. Finally,
Respondent notes that there has been an independent bottler, Dayton Coca-Cola, with
facilities in operation throughout the period of time under consideration in at least three of
the four Dayton metropolitan counties noted in Question 6. '

In the course of conducting its investigation, Respondent contacted Mr. Tom Arnold,
Warehouse Manager, for Dayton Coca-Cola, who expressed knowledge concerning the trash
hauling practices of certain of the Dayton Coca-Cola facilities during certain periods of time
within the overall period of time under consideration (1/1/59 to 12/31/85).

Dayton Coca-Cola is currently owned and operated by Coca-Cola Enterprises, Inc.,
One Coca-Cola Plaza, Atlanta, GA 30313. Coca-Cola Enterprises, Inc. is an independent
corporation whose stock is publicly traded. The Coca-Cola Company has held as much as
49% of the outstanding stock in Coca-Cola Enterprises, and it currently holds approximately
43% of the outstanding stock in Coca-Cola Enterprises. The General Counsel of Coca-Cola
Enterprises, Inc., to whom correspondence on this matter should be addressed, is Mr. Lowry
F. Kline.

Sources: Charles B. Alexander, Jasmine Chang, Tom Amold and Michael J. Gilroy .

4. The Coca-Cola Company and its Divisions, Coca-Cola USA and Coca-Cola Foods,
own and operate production facilities in 12 states, and each of those facilities has an EPA
Identification Number. The Coca-Cola Company stands ready to provide EPA with any or
all of such ID Numbers; however, for the purposes of this response, we are providing those
ID Numbers of facilities which we believe to be relevant to the present inquiry, i.e., those
located in the state of Ohio. Respondent's closest production facility outside the State of
Ohio during the time period in question was located in Valparaiso, IN, over 200 miles from
Huber Heights. Please note that, to the best of Respondent's knowledge, information and
belief, there were no facilities owned or operated by Respondent in the four Ohio counties
noted in Question 6 during the 1/1/59 through 12/31/85 time period.




Coca-Cola Foods

260 North Eagle Street

Geneva, [Ashtabula County] Ohio 44041
EPA ID. No.

Coca-Cola USA

2455 Watkins Road

Columbus, [Franklin County]} Ohio 43207
EPA ID. No. OHD 075039552

Coca-Cola USA

2351 New World Drive :
Columbus, [Franklin County] Ohio 43707
EPA ID. No. OHD 987042058

Sources: Jeffrey G. Simmons, Edward R. Taylor and Vail T. Thorne

'S, After diligent inquiry and to the best of its knowledge, information and belief,' The

Coca-Cola Company is unable to identify any persons of the type requested in this question.
Sources:

6.  After diligent inquiry and to the best of its knowledge, information and belief, The
Coca-Cola Company is unable to identify any facility of the type requested in this question.
Sources:

7. After diligent inquiry and to the best of its knowledge, information and belief, The

~ Coca-Cola Company is unable to identify any persons of the type requested in this question.

Sources:

8.  The Coca-Cola Company and its domestic soft drink Division, Coca-Cola USA,
purchases flavorings, acidulants, colorants, preservatives, emulsifiers, and various other FDA
- approved food ingredients which it blends together in various proportions to manufacture
concentrates and syrups for its various soft drink products. These concentrates and syrups
are sold to authorized bottlers for their use in preparing finished soft drinks for sale to retail
outlets. Coca-Cola Foods processes fruit to prepare both single strength and concentrated
fruit juices and, using internally prepared and externally purchased juices, to prepare fruit
juice drinks. Several of the ingredients used in the production of soft drink and fruit juice
products would qualify as "hazardous substances" under applicable definitions of either
"corrosive" or "ignitable". Other chemicals used in the maintenance and repair of The Coca-
Cola Company's fleet of transport vehicles at various facilities might also qualify as either



listed or characteristic hazardous wastes. Finally, various other chemical substances utilized
by Quality Assurance Laboratories at individual production facilities, as well as maintenance,
sanitizing and pest control chemicals utilized at those facilities might qualify as "hazardous
substances”. As noted above, no such production facilities are located within the four
counties mentioned in-Question 6. In addition, the closest production facility of Coca-
Cola USA is located in Columbus, OH, approximately 72 miles from Huber Heights,
OH; and the closest production facility of Coca-Cola Foods is located in Geneva, OH,
approximately 200 miles from Huber Heights, OH.

a Chemical types used include acids (phosphoric and citric), bases (sodium
hydroxide) and flammables (ethyl alcohol, natural flavor oils and extracts). Some
substances are solids at room temperature (e.g. citric acid) and some are liquid (e.g.
sulfite ammonia caramel).

b. Literally hundreds of suppliers would have supplied individual facilities with
individual chemicals during the 1959-1985 time period specified.

c. The various substances would have been used as noted in the introduction to
this answer, i.e., as ingredients in products, as reagents in laboratory procedures, as
maintenance or repair chemicals and/or as sanitizing chemicals. They would have
been purchased from large national concerns, some under nation-wide supply _
contracts, all the way down to small suppliers located in the same city as the facility. -
To the extent these chemicals became waste, they would have been generated during
the course of the manufacturing, maintenance, repair, quality assurance or sanitizing
operation in which they were used. Storage would be segregated by ultimate use
(e.g. food ingredients stored away from maintenance chemicals) and by health and
safety considerations (e.g., some in cold storage and some in room temperature
storage). To the best of Respondent's information and belief, none of Respondent's
facilities conduct on-site treatment of hazardous substances. Transportation and
disposal of wastes would typically be handled by outside contractors and/or the
municipal trash hauling service.

d. Hazardous sﬁbstances of the type described would have been utilized
throughout the period in question.

e. As noted above, such substances would have been used at production and/or
fleet maintenance facilities of The Coca-Cola Company, Coca-Cola USA and Coca-
Cola Foods. Al such facilities were or are located more than 70 miles from the
Powell Road Landfill in Huber Heights, Ohio.

f The quantities of individual hazardous substances used, purchased, etc.,
during the period of time in question varies from substantial (for soft drink ingredients
used in the preparation of syrups and concentrates) to relatively minor (for little used
quality assurance laboratory chemicals). No reliable estimate could be made in the 30



days provided for the preparation of this response. Disposal of such chemicals during
the period of time in question, simply by reviewing the chemicals in question, was by
municipal sewage treatment via the facility sanitary sewer.

Sources:

9. To the best of Respondent's knowledge, information and belief, neither Respondent
nor any other person working with Respondent or on Respondent's behalf accepted waste
materials for transportation to the Site from any person between January 1, 1959 and
December 31, 1985. Sources:

10.  To the best of Respondent's knowledge, information and belief, Respondent neither
arranged for disposal or treatment, nor arranged for transportation for disposal or treatment,
‘of waste materials of any type at or to the Site between 1/1/59 and 12/31/85.

To the best of Respondent's knowledge, information and belief, Respondent has no
information which would be responsive to the questions raised in subparagraphs a. through q.
of this Question 10. Sources: :

11.  'Respondent has had, between "1959 and the present", substantial numbers of
insurance policies covering its facilities throughout the United States. In consideration of
the substantial burden which the identification, copying, compiling and summarizing and/or
submission would impose upon Respondent, Respondent requested that it be permitted to
defer identification of all such policies as requested in this Question 11 pending a further
request from EPA. Per the agreement reached by telephonic communication with Ms.
Catherine Garypie, Respondent will defer such identification. It is emphasized that
Respondent stands ready to identify any and all such policies, and provide related
information, which EPA requests and that the deferral requested by Respondent and granted
by Ms. Garypie is solely a matter of convenience. Sources:

12. Respondent has, "in the last three years", submitted income tax returns to the Federal
Internal Revenue Service which are of significant volume and complexity. In consideration of
the substantial burden which the copying, compiling and submitting such tax returns would
impose upon Respondent, Respondent requested in a telephonic communication with Ms.
Catherine Garypie that it be permitted to submit (in triplicate, as requested) copies of its
Annual Report. Respondent appreciates the granting of this request by Ms. Garypie. It is
emphasized that Respondent stands ready to produce all such tax returns, and provide related
information, which EPA requests and that the deferral requested by Respondent and granted
by Ms. Garypie is solely a matter of convenience. Sources: Carol C. Hayes and Paul M.
Mitchell.

13.  All documents responsive to this Questlon 13 are attached. Sources: Carol C.
Hayes and Paul M. Mitchell.



14.  Respondent is not a Partnership, and, therefore, no Partnership Agreement is
attached. Sources: Carol C. Hayes

15. Respondent is not a Trust; and, therefore, none of the enumerated documents is
attached. Sources: Carol C. Hayes -

16.  Respondent is not a business association or a joint venture or other similar business
organization; and, therefore, none of the enumerated documents is attached. Sources: Carol
C. Hayes

17.  All future correspondence on this matter should be sent to:

Michael J. Gilroy, Esq.

Senior Environmental Law Counsel
The Coca-Cola Company

One Coca-Cola Plaza

Atlanta, GA 30313

[Office: 404/676-3207]

[Facsimile: 404/676-7636]

with a copy to:

Robert A. Boas
Senior Litigation Counsel .
The Coca-Cola Company

* One Coca-Cola Plaza
Atlanta, GA 30313
[Office: 404/676-4016]
[Facsimile: 404/676-7636]



‘COCA-COLA PLAZA
ATLANTA, GEORGIA

LEGAL DIVISION
SI10 ADDRESS REPLY TO

. JUly 9, 1993 ' P. O. DRAWER 1734

ATLANTA, GA 30301

404 876-2121
OUR REFERENCE NO.

Catherine Garypie
Assistant Regional Counsel
Office of Regional Counsel
US.EPA

77 West Jackson CM-3T
Chicago, IL 60604

Re:  Powell Road Landfill - Response to CERCLA 104(e) Request
Our Reference Number: 89527

Dear Ms. Garypie:

Earlier today I forwarded to you the résponse of The Coca-Cola Company to the referenced
104(e) Request which we received on June 10, 1993. :

In reviewing the file copy of the response after it was mailed, I determined that, in my haste to
finalize the draft of our response, I inadvertently omitted identification of the sources for the
responses to certain of the questions. The enclosed Response includes that omitted information
and also refers consistently to "the Respondent" as opposed to "The Coca-Cola Company”, where
appropriate, to avoid any confusion.

I have discussed my inadvertent omissions and this re-submission of a substitute Response with
Ms. Patricia Cosgrove who indicated she would include a notation to this effect in the file. In
accordance with her request, I am specifically requesting that the Response enclosed herewith be
substituted for the Response sent earlier today. The earlier-mailed cover letter, affidavit and
documentary enclosures, however, remain valid and should be retained as part of our overall
response.



Catherine Garypie
July 9, 1993
Page 1-

I sincerely regret this inadvertent omission, and I appreciate EPA's willingness to work with me to
correct it.

Sincerely, i .

Michael J .QGJ;lr‘(c@p ' j

Senior Environmental Law Counsel
/mjg

Enclosures
[LES31900.087]



POWELL ROAD LANDFILL
HUBER HEIGHTS, OH

Résponse of The Coca-Cola Company to EPA's
CERCLA 104(e) Request for Informationl

1. - The identity of the persons consulted in the preparation of this response are as
follows:

Mr. Charles B. Alexander ' Ms. Gretta Wray Burns

Real Estate Acquisitions/Dispositions ~ Underwriting Risk
Administrator Manager

The Coca-Cola Company The Coca-Cola Company

One Coca-Cola Plaza One Coca-Cola Plaza

Atlanta, GA 30313 : Atlanta, GA 30313

Ms. Jasmine Chang Mr. Edge R. Farley

Legal Assistant Claims Manager

The Coca-Cola Company The Coca-Cola Company

One Coca-Cola Plaza : One Coca-Cola Plaza

Atlanta, GA 30313 Atlanta, GA 30313

Ms. Carol C. Hayes Mr. Andrew P. Maness

Senior Finance Counsel and , Manager, Environmental
Assistant Secretary Affairs

The Coca-Cola Company Coca-Cola USA

One Coca-Cola Plaza ~ One Coca-Cola Plaza

Atlanta, GA 30313 Atlanta, GA 30313

Mr. Paul M. Mitchell Mr. Jeffrey G. Simmons

Tax Accounting and Audit Specialist Legal Counsel

The Coca-Cola Company Coca-Cola USA

One Coca-Cola Plaza , One Coca-Cola Plaza

Atlanta, GA 30313 _ Atlanta, GA 30313

. 1Sources of information for each response are indicated by name only at the end of each response. Other

identifying information for each such source is given in the response to Question 1.

ILE931870.0982]



Mr. Joseph W. Thesing, Jr.
Litigation Counsel

The Coca-Cola Company
One Coca-Cola Plaza
Atlanta, GA 30313

Mr. Tom Amold
Warehouse Manager

Dayton Coca-Cola Bottling Co.

901 South Ludlow
Dayton, OH 45402

Vail T. Thorne

Senior Division Counsel
Coca-Cola Foods

2000 St. James Place
Houston, TX 77056

Ms. Carol C. Hayes

Mr. Doug Haasis

. Plant Engineer

Coca-Cola Foods
260North Eagle Street
Ger_leva, OH 44041

Mr. Edward R. Taylor
Manager, Environmental Affairs
Coca-Cola Foods

, 2000 St. James Place

Houston, TX 77056

Michael J. Gilroy .
Senior Environmental Law Counsel

The Coca-Cola Company
One Coca-Cola Plaza .

Atlanta, GA 30313

Mr. Paul M. Mitchell

The Coca-Cola Company The Coca-Cola Company
One Coca-Cola Plaza One Coca-Cola Plaza
Atlanta, GA 30313 Atlanta, GA 30313
3. The Coca-Cola Company is a Delaware corporation doing business in the United

States through its two principal operating divisions, Coca-Cola USA and Coca-Cola Foods.
Coca-Cola Foods processes fruit juices and manufactures finished fruit juices and fruit juice
drinks. Coca-Cola USA manufactures soft drink concentrates and syrups which it sells to
authorized bottling and canning companies throughout the United States, who, in turn,
combine the syrup with carbonated water (or the concentrate with carbonated water and
sweetener) to make finished soft drink product for bottling or canning and sale to retail
outlets. There are, throughout the United States, hundreds of individual bottling companies
which are authorized to purchase syrups and concentrates and manufacture the soft drink
products of The Coca-Cola Company. Generally these bottlers are independent legal entities.
Because these independent bottlers frequently use the trademark COCA-COLA in their
company name, they are often referred to as "Coca-Cola" both in oral speech and in informal
written records. As a consequence The Coca-Cola Company is often mistakenly served with
legal process relating to activities which were, in fact, conducted by an independent bottler.
As you will note from our response to the remaining questions in this CERCLA 104(e)
request, we believe, on the basis of our investigations and on the basis of the waste
characterization attributed to "Coca-Cola" in the OMI Report, that Respondent, i.e., The



Coca-Cola Company, and its Divisions, Coca-Cola Foods and Coca-Cola USA, have no
. connection with the Powell Road Landfill site.

Respondent, as reflected in its response to Question 6, below, does not now own, and
has not, during the period of time in question, owned, any facility within 70 miles of Huber
Heights, Ohio. In addition, Respondent has reviewed the report entitled "POWELL ROAD
LANDFILL - INFORMATION OBTAINED FROM OMI REPORT:" which EPA has kindly
provided to Respondent by letter of June 16, 1993. Respondent has noted that the report
identifies only "Coca-Cola" without further identifying information. In addition, Respondent
has noted the report's characterization of waste from "Coca-Cola" as comprising "Broken
bottles, gen'l, CO2 tanks, skids, pallets", wastes which are more typical of a soft drink
bottling facility than of a facility of Respondent. Finally, Respondent notes that there has
been an independent bottler, Dayton Coca-Cola, with facilities in operation throughout the
period of time under consideration in at least three of the four Dayton metropolitan counties
noted in Question 6. S

In the course of conducting its investigation, Respondent contacted Mr. Tom Armnold,
Warehouse Manager, for Dayton Coca-Cola, who expressed knowledge concerning the trash
hauling practices of certain of the Dayton Coca-Cola facilities during certain periods of time
within the overall period of time under consideration (1/1/59 to 12/31/85).

Dayton Coca-Cola is currently owned and operated by Coca-Cola Enterprises, Inc.,
One Coca-Cola Plaza, Atlanta, GA 30313. Coca-Cola Enterprises, Inc. is an independent
corporation whose stock is publicly traded. Respondent has held as much as 49% of the
outstanding stock in Coca-Cola Enterprises, and it currently holds approximately 43% of the
outstanding stock in Coca-Cola Enterprises. The General Counsel of Coca-Cola Enterprises,
. Inc., to whom correspondence on this matter should be addressed, is Mr. Lowry F. Kline.

Sources: Charleé B. Alexander, Jasmine Chang, Tom Arnold and Michael I Gilroy .

4. The Coca-Cola Company and its Divisions, Coca-Cola USA and Coca-Cola Foods,
own and operate production facilities in 12 states, and each of those facilities has an EPA
Identification Number. Respondent stands ready to provide EPA with any or all of such ID
Numbers; however, for the purposes of this response, we are providing those ID Numbers of
facilities which we believe to be relevant to the present inquiry, i.e., those located in the state
of Ohio. Respondent's closest production facility outside the State of Ohio during the time
period in question was located in Valparaiso, IN, over 200 miles from Huber Heights. Please
note that, to the best of Respondent's knowledge, information and belief, there were no
facilities owned or operated by Respondent in the four Ohio counties noted in Question 6
during the 1/1/59 through 12/31/8S time period.




Coca-Cola Foods

260 North Eagle Street

Geneva, [Ashtabula County] Ohio 44041
EPA ID. No..

Coca-Cola USA

2455 Watkins Road _
Columbus, [Franklin County] Ohio 43207
EPA ID. No. OHD 075039552

Coca-Cola USA

2351 New World Drive

Columbus, [Franklin County] Ohio 43707
EPA ID. No. OHD 987042058

Sources: Jeffrey G. Simmons, Edward R. Taylor and Vail T. Thorne

5. After diligent inquiry and to the best of its knowledge, information and belief,
Respondent is unable to identify any persons of the type requested in this question. Sources:
Andrew P. Maness, Edward R. Taylor and Michael J. Gilroy

6. After diligent inquiry and to the best of its knowledge, information and belief,
Respondent is unable to identify any facility of the type requested in this question. Sources:
Jasmine Chang, Gretta Wray Burns, Charles B. Alexander, Edward R. Taylor.

7. After diligent inquiry and to the best of its knowledge, information and belief,
Respondent is unable to identify any persons of the type requested in this question. Sources:
Michael J. Gilroy

8. The Coca-Cola Company and its domestic soft drink Division, Coca-Cola USA,
purchases flavorings, acidulants, colorants, preservatives, emulsifiers, and various other FDA
- approved food ingredients which it blends together in various proportions to manufacture
concentrates and syrups for its various soft drink products. ‘These concentrates and syrups
are sold to authorized bottlers for their use in preparing finished soft drinks for sale to retail
outlets. Coca-Cola Foods processes fruit to prepare both single strength and concentrated -
fruit juices and, using internally prepared and externally purchased juices, to prepare fruit

" juice drinks. Several of the ingredients used in the production of soft drink and fruit juice
products would qualify as "hazardous substances" under applicable definitions of either
"corrosive" or "ignitable". Other chemicals used in the maintenance and repair of The Coca-
Cola Company's fleet of transport vehicles at various facilities might also qualify as either



listed or characteristic hazardous wastes. Finally, various other chemical substances utilized
by Quality Assurance Laboratories at individual production facilities, as well as maintenance,
* sanitizing and pest control chemicals utilized at those facilities might qualify as "hazardous
substances". As noted above, no such production facilities are located within the four:
counties mentioned in Question 6. In addition, the closest production facility of Coca-
Cola USA is located in Columbus, OH, approximately 72 miles from Huber Heights,
OH; and the closest production facility of Coca-Cola Foods is located in Geneva, OH,
approximately 200 miles from Huber Heights, OH.

a. Chemical types used include acids (phosphoric and citric), bases (sodium
hydroxide) and flammables (ethyl alcohol, natural flavor oils and extracts). Some

- substances are solids at room temperature (e.g. citric acid) and some are liquid (e.g.
sulfite ammonia caramel).

b. . Literally hundreds of suppliers would have supplied individual facilities with
individual chemicals during the 1959-1985 time period specified.

C. The various substances would have been used as noted in the introduction to
this answer, i.e., as ingredients in products, as reagents in laboratory procedures, as
maintenance or repair chemicals and/or as sanitizing chemicals. They would have
been purchased from large national concerns, some under nation-wide supply
contracts, all the way down to small suppliers located in the same city as the facility.
To the extent these chemicals became waste, they would have been generated during
the course of the manufacturing, maintenance, repair, quality assurance or sanitizing
operation in which they were used. Storage would be segregated by ultimate use
(e.g. food ingredients stored away from maintenance chemicals) and by health and
safety considerations (e.g., some in cold storage and some in room temperature
storage). To the best of Respondent's information and belief, none of Respondent's
facilities conduct on-site treatment of hazardous substances. Transportation and
disposal of wastes would typically be handled by outside contractors and/or the
municipal trash hauling service.

d. Hazardous substances of the type described would have been utilized
throughout the period in question.

e. As noted above, such substances would have been used at production and/or
fleet maintenance facilities of The Coca-Cola Company, Coca-Cola USA and Coca-
Cola Foods. All such facilities were or are located more than 70 miles from the
Powell Road Landfill in Huber Helghts, Ohio.

f The quantities of individual hazardous substances used, purchased, etc.,
during the period of time in question varies from substantial (for soft drink ingredients
used in the preparation of syrups and concentrates) to relatively minor (for little used
quality assurance laboratory chemicals). No reliable estimate could be made in the 30



days provided for the preparation of this response. Disposal of such chemicals during
the period of time in question, simply by reviewing the chemicals in question, was by
municipal sewage treatment via the facility sanitary sewer.

Sources: Michael J. Gilroy

9. To the best of Respondent's knowledge, information and belief, neither Respondent
nor any other person working with Respondent or on Respondent's behalf accepted waste
materials for transportation to the Site from any person between January 1, 1959 and
December 31, 1985. Sources: Andrew P. Maness and Edward R. Taylor

10.  To the best of Respondent's knowledge, information and belief, Respondent neither
arranged for disposal or treatment, nor arranged for transportation for disposal or treatment,
of waste materials of any type at or to the Site between 1/1/59 and 12/31/85.

To the best of Respondent's knowledge, information and belief, Respondent has no
information which would be responsive to the questions raised in subparagraphs a. through q.
of this Question 10. Sources: Andrew P. Maness and Edward R. Taylor :

11. Respondent has had, between "1959 and the present", substantial numbers of
insurance policies covering its facilities throughout the United States. In consideration of
the substantial burden which the identification, copying, compiling and summarizing and/or
submission would impose upon Respondent, Respondent requested that it be permitted to

~ defer identification of all such policies as requested in this Question 11 pending a further
request from EPA. Per the agreement reached by telephonic communication with Ms.
Catherine Garypie, Respondent will defer such identification. It is emphasized that
Respondent stands ready to identify any and all such policies, and provide related
information, which EPA requests and that the deferral requested by Respondent and granted
by Ms. Garypie is solely a matter of convenience. Sources: Edge R. Farley and Gretta Wray
Burns.

12.  Respondent has, "in the last three years", submitted income tax returns to the Federal
Internal Revenue Service which are of significant volume and complexity. In consideration of
the substantial burden which the copying, compiling and submitting such tax returns would
impose upon Respondent, Respondent requested in a telephonic communication with Ms.
Catherine Garypie that it be permitted to submit (in triplicate, as requested) copies of its
Annual Report. Respondent appreciates the granting of this request by Ms. Garypie. It is
emphasized that Respondent stands ready to produce all such tax returns, and provide related
information, which EPA requests and that the deferral requested by Respondent and granted

_ by Ms. Garypie is solely a matter of convenience. Sources: Carol C. Hayes and Paul M.
Mitchell.



13. All documents responsive to this Question 13 are attached. Sources: Carol C.
Hayes and Paul M. Mitchell.

14.  Respondent is not a Partnership, and, therefore, no Partnership Agreement is
attached. Sources: Carol C. Hayes

15.  Respondent is not a Trust; and, therefore, none of the enumerated documents is
attached. Sources: Carol C. Hayes

16.  Respondent is not a business association or a joint venture or other similar business
organization; and, therefore, none of the enumerated documents is attached. Sources: Carol

/C. Hayes

17.  All future correspondence on this matter should_ be sent to:

Michael J. Gilroy, Esq. -

Senior Environmental Law Counsel
The Coca-Cola Company

One Coca-Cola Plaza

Atlanta, GA 30313

[Office: 404/676-3207]

[Facsimile: 404/676-7636]

with a copy to:

Robert A. Boas, Esq.
Senior Litigation Counsel
The Coca-Cola Company
One Coca-Cola Plaza
Atlanta, GA 30313
[Office: 404/676-4016]
[Facsimile: 404/676-7636]



INFORMATION REQUEST NUMBER 12

[INCLUDED IN RESPONSE TO INFORMATION REQUEST NUMBER 13(b)]

ILE®31680.079)



INFORMATION REQUEST NUMBER 14

As to The Coca-Cola Company:

The Coca-Cola Company has not ever been, nor is it now, a partnership. The Coca-Cola
Company was incorporated in the State of Delaware on September 5, 1919.



INFORMATION REQUEST NUMBER 15

As to The Coca-Cola Company:

The Coca-Cola Company has not ever been, nor is it now, a trust. The Coca-Cola Company
was incorporated in the State of Delaware on September 5, 1919.



INFORMATION REQUEST NUMBER 16

As to The Coca-Cola Company:

The Coca-Cola Company has not ever been, nor is it now, a joint venture or other similar

business association. The Coca-Cola Company was incorporated in the State of Delaware on
September 5, 1919.



INFORMATION REQUEST NUMBER 13

As to The Coca-Cola Company:

(2)

(b)

(©
(d)

A copy of the charter and all amendments to date is attached.

A copy of the By-Laws as in effect on the date hereof is attached (filed with the
Securities and Exchange Commission as Exhibit 3.2 to the Annual Report on Form
10-K for the year ended December 31, 1992).

Copies of the audited financial statements for the past five fiscal years, as included in
the Annual Report to Share Owners of The Coca-Cola Company for 1992, 1991,
1990, 1989 and 1988 are attached.

[Included in response to Information Request Number 13(b) above]

The parent company is The Coca-Cola Company, a Delaware corporation. A list of
subsidiaries of The Coca-Cola Company as of December 31, 1992 is attached (filed

with the Securities and Exchange Commission as Exhibit 22.1 to the Annual Report
on Form 10-K for the year ended December 31, 1992).
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®ffice of Secretary of State

I, HICHAEL RATCHFORD, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

CERTIFICATE OF INCORPORATION OF "THE COCA-COLA

Q)]

COFY Of TH
COMPANY" FILED IN THIS OFFICE ON THE FIFTH DAY OF SEPTEMBER, A.D.

1919, AT 1 O'CLOCK P.HM.

[ 4 - o
Michsel Ratchford, Secretary of State

AUTHENTICATION: 13374845

722070139 DATE: 03/10/1992



B i . 9/5/1919 1 F. ..

q-5-19

CERTIFICATE OF INCORPOR.TION
OF
THZ COCA=COLA COiFANY

FIRST: The name of this corporation is
THE COCA=COLA COi-FPAY.

33CO.D: 1Its principal office in the State of Dela-
vare is to be located at No. 7 West 10th Street, in the City
of Wilminéton, County of New Castle., The name of its resident
avent therein, and in charge thereof, is the Corporation Trust
Company of America, No. 7 Vest 10th Street, Yilmington, Dela-
ware,

THIRD: The nature of the business or objects or pur=-
poses proposed to be transacted, promoted or carried on are
as follows:

(1) To purchase or otherwise acquire all or any
part of the business, good-will, trade-names, trade-marks,
préoprietary names, rights,prdperty and other assets, and to
assume all, or any part of the liabilities, and to purchase or
' otherwise acgquire and take over as a going concern and to carry
on the business heretofare conductéd by The Coca-Cola Company,
a corporation of the State of Georgia; to manufactwre, mix,
compound, process, distill, clarify, bottle or otherwise pre-
vare [ or marketing, purchase, contract for or otherwise z2caquire,
use, sell or otherrise dispose of, import, export, dezl in and
deal with, either as principal or agent, any‘and all syrups,
drinks and beverages of every character and description, compounds
proprietary‘articles ahd_pfeparations of all kinds, drugs, ex- ’
tracts and chemicals,candies and confectionélof'all kinds, 00()2



and any and all other articles, compounds and preparations

"of every kind and description, including all compounds, pre-
parations and formulae now known, or to be hereafter &iscovered
or invented, and in general, to do a business of manufacturing,
buying, selling and dealing in materials, products, by=-products,
articles, compounds and preparations of every character and
deseription; to manufacture; use, sell, deal in and deal with
carbonated waters and carbonic or other gases used or useful

in or in connection with waters and other liquids designed

for use as beverages or otherwise; toc manufacture, use,I sell,
deal in and deal with barrels, kegs, boxes, bottles and other
containers; to plant, cultivate, produce or purchase any and all
natural fruits or products regquired for or useful in the manu-
facture or production of any of the articles or products manu-
factured or dealt in by the Company, and to hire, lease,pur=
chase, own or operate plantations, farms, fruit lands and

~all other kinds_of real property, and all rights, interests

and easements therein, steamships, cars and other means of
conveyance, and all other property necessary or convenient

for said purposes, and in connection therewith, and in aid
thereof, to establish and conduct a general mercantile and
planting business.

(2) To do a general commission and selling agent's
business, to buy, hold, own, manufacture, produce, sell or
otherwise dispose of, either as principal or azent, and upon
commission or otherwise, all kinds of personal property whate
soever, yithout limit as to amount, to make and enter into all
manner and kinds of contracts, agreements, and obligations
by or with any person or persons, corporation or corporations,
for the purchasing, acquiring, manufacturing, selling or
disposing of or turning to account any and all articles

and personal property of any kind or nature whatsoever,
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and, generally, with full power and authority to perform
any and all acts connected therewith or arising therefrom
or incidental thereto, and all acts proper or necessary or
advisable for the purposes of such business.

(3) To guarantee, purchase, acquire, hold, sell,
‘mortgage, pledge and dispose of the shares of the capital
stock, bonds, obligations or other securities or evidences
of indebtedness of any corporation, domestic or foreign,
and to issue .in exchange therefor its stock, bonds or other
obligations, and, while owner thereof, to possess and exer=-
cise all rights, powers and privileges of ownership,
including the right to vote thereon.

(4) To apply for, obtain, register, purchase, lease
or otherwise acquire, hold, own, uﬁe, operate under, intro-
duce, sell, assign, or otherwise dispose of, any and all
' trade-marks, processes, trade-names and proprietary names,
and distinctive and descriptive marks, brands, labels and
formulae, and to purchase or otherwise acquire, hold, own,
develop or promote the development of, use, introduce, sell
or otherwise dispose of, any and gll invantions, improvements,
processes, designs, letters patent and similar letters and
rights zranted by the United States or by any foreign country,
government, political or municipal authority, and all licenses,
grants, concessions or other rights or interests which may be
deemed to be beneficial or useful-for this corparation to
acquire, own, d evelop or promote. <Io use, develop, manu=-
facture under, or grant licenses in respect of, or otherwise
turn to account, any and all such trade-marks, processes,
inventions, patents and other rights, and to engage in the
business or pusinesses to which such rights refer, or in

which it may be deemed to be usefui, advisable or profitable

4000
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for this corporation to engaze in connection therewith,

(5) To purchase or otherwise acquire all or any
part of the business, good-will, trade-names and proprietary
names, rights, property and assets, and all accounts, and
to assume all, or any part of the liabilities of any ner-
' son, corporation, association or partnership or others,
and to purchase or otherwise acjuire and take over as a
going concern and to carry on the business of any person,
firm, aSsociation‘or corporation or otherwise, and in connec-
tion therewith to acquire the good-will and assume all or
any part of the liabilities of the owner of such business,
and to pay for any such business or properties in cash,
stock, bonds, debentures or obligations 6f this corpora-
tion, or otherwise; provided, however, that all such
stock, bonds, debentures or obligations of this corpora-
tion shall only be issued in aﬁcordance and after complii-
ance in every respect 'with the Constitution and Laws.of
the State of Delaware in such cases made and provided. .

(6) To purchase or otherwise acguire, hold,
control, improve, farm, cultivate,irrijzate, lease, sell,
mortgage or otherwrise dispose of, deal i and deal with
and turn to account timber, farming, grazing, nineral and
other lands and interests and easements therein and appur-
tenant thereto, and the products thereof, and to build,
design, construct, aczuire, nmaintain and operate plants
and works for the development of such lands, and for the
handlinz 2nd preparing of and rendering commercially avail-
able the various products thereof. To purchase or other=
wise acouire all other r=al property, leaseholds or any other
interest therein, in any state, territory or dependency of
the United 3tates or in any foreign countries or places,
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same., To lay out, plot, or suodivide any part of said

lands into parcels or lands of convenient size with inter-
vening roads, s treets,lanes or alleys, and to develop,

work, cultivate, improve and zdorn the same, and to dispose
thereof in any manner and upon such terms as this coérpora-
tion may think proper. To design, erect, construct, alter,
naintain and improve houses, buildings, sewers, drains or
works of any sort or description-on any lands of this cor-
poration, or upon any other lands, and to rebuild, alter and
improve existing houses, buildings or wrorks thereon. To
convert any lands into and to build roads, streets or other
public places, and, generally, to deal with and improve all
property of this corporation. *“o sell, lease, hold, mortzage
or otherwise dispose of, any or all of such rezl estate,
lands, houses, buildings ﬁnd other property of this corpora-
tion., To purchase, lease or otherwise acquire, hold, deal
in and deal with, sell or otherwise-dispose of all :inds of
personal property which this corporation may deem necessary
or convenient for the purpose of any of its businesses. To
acquire, own, deal in or deal with, sell or dispose of, all
materials and articles of any kind or description used or -
useful in connection with any or all of te purposes and
objects herein expreséed.

(7) To conduct any and all of its business, both
in the State of Delaware (except such as it may not be per=
nissible for a corporatioh orgénized under Article 1 of the
General Corporation Law of the State of Delaware to conduct
withins aid 3tate), and in all other states and territories,
in the District of Columbia, and in all dependencies, col=-
onies or possessions of the United States, and in foreign

T 0005



countries and places; and to purchase, lease and otherwise
acquire, hold, possess and convey and otherwise dispose of

real and personal property in all such states and places .

to the extent that the same may be permissible under the ’
la''s thereof.

(8) To do each and everything necessary, suit-
able, convenient or proper for the accomplishment of any of
the purposes, or the attainment of any one or all of the obe
jects hereinvefore enumerated or incidental to the powers
herein named, or which shail at any time appear conducive
to or expecdient for the protection or benefit of this core
poration, either as holder of or interested in any property,
or otherwise. To have all the rights, powers and privileges
now or nereafter conferred by the laws of the State of Dela=-
ware upon corporations organized under article I of the
General Corporation Law of said state, or under any act
anendatory thereof or supplemental thereto or substituted
therefor. +‘he Company shall not exercise banking powers
not permitted to a ccrporaﬁion so orzanized.

(9) The foregoing clauses shall be construed both
2s objects and powers, and it is hereby expressly provided
that the enumeration herein of specific objects and powers
shall not ve held to limit or restrict in any manner the
general powers of this corporation,

FUURTH: The number of shares of stock that may
be issued by said corporation is six hundred thousand, of
which one hundred t housznd (100,000) shares, of the par
value of one hundred dollars (.:100) ezch amounting in the
agzregate of Ten';illion Dollars (.10,000,000) are to be
preferred stock, and five hundred thousand (500,000) shares

are to be common stock without nominal or par value.
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The number of shares with which said corporation
shall begin business shall be ten (10) shares of common
stock of no nominal or par v;lue.'

FIFTH: The holders of the preferred stock shall be
entitled to receive from the surplus or net .earnings of the
corporation dividends at the rate of seven per cent (7%)
per annum upon the par value of such stock, and no more,
payable semi-annually upon the dates fixed by the By-Laws
of the corporation, or by resolution of the Board of Difect-
ors in the absence of any such By-Law. Such divi&ends shall
be cummlative, and whenever and as often as any such divi-
dend or dividends shall have accrued and remain unpaid,
no dividend shall be paid to the holders of the common
stock of the corporation. In the event of any liquidation,
dissolution or winding up, whether voldntary or involuntary,
of the corporation, the holders of the preferred stock shall
be paid the par value of their shares and all dividends ace
crued thereon beforé any payment or distribution shall be
‘made to the holders of the common_stock. All of the pre-
ferred stock issued and outsténding may be redeemed.at any
time, or any part thereof may be redeemed from time to time,
at the option of the Board of Directors by the payuent of
One hundred dollars ($100) per share, and all dividends ac=-
crued ﬁhereon to the date fixed for such redemption, pro-
vided notice of intention to r edeem shall be given at least
ninety (90) days prior to the date fixed for such redemption.

. to the holders of record of the preferred stock so to be re-
deemed, by mailing, postage prepaid, to the addresses of the
then holders of record of the preferred stock so to be re-
deemed, as the same appear on the books of the corporation, a

written notice stating the date fixed for such redemption
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and the place, which shall be a trust company or national

bank in ﬁhe City of New York wifh a paid up capital of not
less than J2,000,000., where the redemption price shall be
caid upon surrender for cancellation of the certificates of
preferred stock so to be redeemed., If less than all of the
preferred stock is to be redeemed, the shares to be redeemed
are to be draim by lot in the manner provided in the 3y-Laws
of the corporation, or, in the absence of any By-Law on the
subject, by resolution of the Board of Directors. Upon and
after the date fixed for the redemption oi any shares of
preferred stock, all dividends and other rights of the hold-
ers of the shares to be redeemed shall cease, except he right
to receive the redemption price, including accrued dividends,
provided notice of intention to redeem shall be given, as here=
inbefare provided, and provided further that t he corporation
shall have deposited with the trust company or national bank
designated as the place for the payment of the redemption price,
to the credit of the shares of preferred stock called for re-
demption, an amount equal to the redemption price thereof.
The payment of the redemption price of any shares of preferred
stock called for redemption may be paid direct to the holders
thereof prior tothe expiration of said period of ninety (90)
days, in which event the corparation shall deposit with the
trust company or national bank desiznated as the place for t he
payment of the redemption price on or prior to the date fixed
for redemption all certificates of preferred stock called

for redemption and thus paid for, In the event of the payment
of the redemption price direct to the holders of the shares
of preferred stock called for redemption or to some of them,
prior u:théexpiration of said period of ninety (90) days

the amount required to be deposited by the corporation, as

hereinbefore provided, shall be reduced at the rate of One
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hundred dollars (4100}, plus dividends accrued thereon to

the daté of redemption, for each share of preferred stock
represented by the canceled certificates of stock so deposite
ed in lieu of cash. The preferred stock shall have no voting
'pcmer unle'ss the corporation shall have failed to pay divi-
.dends thereon at the rate of seven (7%) per cent per annum
during any continuous period of six months, but in the event
of, and as often as there shall be any such failure, the pre-
ferred stock shall upon the expiration of each and every such
period, have the same voting powers as the holders of the
common stock, namely, one vote for each share of stock, until
all accumulated dividends on the preferred stock shall have
been fully paid, whereupon all voting rights in the preferred
stock shall cease and shall be vested exclusively in the come
mon s tock, The corporation shall not without the affirmative
vote or written consent of the holders of recora df all of
the shares of preferred stock outstanding, create or issue
any stock having rights prior to or equal with the preferred
stock.

SIJTH: Ihgnever all accrued dividends on the preferred
stock shall have been set aside or paid, the 3oard of Direc-
tors may declare and pay dividends on the cormmon stocx out
of any remaininz surplus or net earnings., In the event of
any liquidation, dissolution or winding up, whether voluntary
or involuntary, of the corporation, after the payment to the
holders of preferred stock of the par value of their shares
and all dividends accrued thereon, all the remaining assets
and funds of the corporation shall be distributed and paid
to the holders of the common stock, pro rata, according to

the nunber of shares by them respectively held.
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SZVEUTH: The names and places of residence of
each of the original subscribers to the capital stock, and

the number of shares subscribed for by each of them are as

follows:
NAME ' RESIDENCE NO. OF SHaARES
T. L., Croteau Wilmington, Delaware 6
H. E. Knox Wilmington, Delaware 2
S. Ef Dill Wilmington, Delaware 2

EIGHTH: . This corporation is to have perpetual
existence,

NINTH: The private property of the stockholders
shall not be subject to the payment of corporate debts to any
extent whatsoever,

TZRTH: The Board of Directors of the corporation
shall have power to issue the authorized shares of stock of
the corporation from time to time for such consideration
as they mar fix and as may be permitted by law.

ZLEVEITH: The following provisions are inserted
for the regulation of the business and for the conduct of
the affairs of the corporation, and to create, defins,
limit and regulate the powers of the corporation and of
its directors and stockholders:

1. The By=Laws of the corporation may fix and alter
the numﬁer of Directors and may prescribe their‘cérm of of=
fice, and from time to time the number of Directors nay be
increased or decreased by amendment of the By-Laws, provided
that in no case shall the number of difectors be less than
three, In case of any increase in the number of directors
the additional directors shall be chosen by the directors
for a term to continue until the next annual meeting of
the stocictholders or until their successors are elected.and -
qualify. " 001i



2., The Board of Directors, by a resolution passed
by a majority of the whole Board, may designate two or
mere of their number to constitute an Executive Committee,
who, to the extent provided in said resolution or by=-laws
cﬁ‘ thé corparation, shall have and may exercise the powers
.of the Board of birectors in the management of the business
and a ffairs of the corporation, and shall have power to
authorize the seal of the corporation to be affixed to all
papers which may require it; .

3. The Board of Directors shall have power to make,
alter or amend or repeal the By-Laws of the corporation,
but the By-Laws so made, altered or amended by the Directors
may be altered or repealed by the stockholders, -

4e No holder of stock shall be entitled, as of
right, to subscribe for, purchase or receive any part
of any authorized but unissued stock or of any new or
additional issue of stock, preferred or common, or of bonds,
notes, debentures or other securities convertible into stock,
but all such unissued, new or additional shares of stock or
bonds, notes, deventures or other securities convertible
int;'.a stock, may be issued and disposed of by the Board of
Directors to such person or persons and on such terms and
for such consideration (so far as may be permitted by law)
as the Board of Directars in their absolute discretion may
deem advisable.

5. Except as herein otherise expressly provided the
corparation reserves the right to amend, alter, change or re-
peal any provision herein contained, in the manner now or
hereafter prescribed by law, and all rights conferred on _
stockholders hereunder are granted subject to this provision,.
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6. No stockholder or stockholders holding less than
forty per cent of the total stock issued shall be em:licled
to an examination of the books of account or documents or
papersar vouchqrs of this corparation except by a resolution
of the Board of Directars giving such privilege and an examina-
‘tion shall then be had only at the time and place, in the
manner, to the  extent and by the person named in such resolu-
- tion of the Board of Directors excepting always from this ree
striction such éorporate records as are by statute open to the
inspection of stockholders, provided, however, that, during any
time when the Preferred Stock shall be entitled to vote as
hereinbefore provided, the holders of a mjority.thereo.f may,
through an agent duly designated in writing, examine the books
and records of the Company at such reasonable times as shall
not unduly interfere with the orderly conduct of the business
of the Corporation. This restriction shall not be construed
to limit the right or power of any officer of the corporation
to examine thé books, paper= or vouchers of said corporaf.ion.'

7. A Director of this corporation shall not in .

the absence of fraud be disﬁualified by his office from deal=
ing or contracting with the cbrporation, either as vendor,
purchaser or otherwise, nor in the absence of fraud shall
any transaction or contract of this corporation be void or
voidable by reason of the fact that any director or any firm
of which any director is a member, or any carporation of
which any director is a shareholder or directar, is in any
way interested in such transaction or contract, provided
that such transaction or contract is or shall be authorized,
ratifiod or aﬁproved either (1) by vote of the majority of
a quorum of the Board of Directors, or of the Executive Com=
mittee, without counting in such majority or quorum any
director so interested, or a member of a firm so interested,
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.or a shareholder or director of a corporation so interested;
(2) by vote at a stockholders' meeting of the holders of
record of a majority of all thé outstanding shares of the
capital stock of the corporation or by writing or writings
siened by a majority of such hoiders; nor shall any director
be liable to account to the corporation for any profit real-
ized by him from or through any such transaction or contract
of this cofparation ratified or approved as aforesaid, by
reason of the fact.chat he or any firm of which he is a member
or any corporation of which he is a shareholder or director
was interested in such transaction or comtract, Nothing
herein contained shall create any liability in the events
above described or prevent the autharization, ratification
or approval of such contracts or transactions in any other
manner provided'by law.

' We, the undersigned, being each of the original sub-
scribers to the capital stock hereinbefore named, for the
puwrpose of forming a corporation to do business both within
and without the State of. Delaware, and in pﬁrsuance © an
Act of the Legislature of the State of Delaware, entitled
"An Act Providing a General C&rparation Law", (approved
Mareh 10, 1899), and the acts amendatory thereof and sup—l
plemental thereto, do make and file this certificate, here=
by declaring and certifying that the facts herein stated
are true, aﬁd do respectively agree to take the mumber of
shares of stock hereinbefare set forth, and accordingly do
hereunto set our hands and seals this 5th day of September,
A, D, 1919,

T, L. Croteau (S24aL)

Ii PRESCNCE OF: He E. Knox (SEAL)
Herbert Eo Latter So Eo Di]..l - (SE.:LL)
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STATZ OF DELAWARE, ?
COUNTY OF NE CASTIE, )

BE IT REMEIBEZRIZD, that on this 5ta day of September,
.Ae Do 1919, personally came before me, Herbert E, Latter,
a iotary rublic for t he State of Delaware, T. L. Croteau,
He E. Knox and S, Z, Dill, all the parties to the foregoing
certificate of incorporation, known to me personally to be
such, and severally acknowledged the said certificate to
be the act and deed of the signers respectively and that
the facts therein as stated are truly set forth, _

GIVER under my hand and seal of office the day

and'year aforesaid.

Herbert E, Latter
Notary rublic

HERBERAT Z. LATTER
NOTARY PUBLIC

APPUINTED F2B. 25, 1919
TERM Ti0 YZARS

STATE OF DZLAWARE
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®ffice of Secretary of State

I, MICHAEL RATCHFORD, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE Of AMENDMENT. OF

FILED IN THIS OFFICE ON THE TWENTY-THIRD DAY OF NOVEMBER, A.D.

i tpztp

A

Michael Ratchford, Secretary of State

AUTHENTICATION: 43374850

722070140 : DATE: 03/10/1992

"THE COCA-COLA COMPANY"
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CERTIFICATE OF AMINDMENT
OoF
CERTIFICATS OF INCORPO::ATION

TH=S CCCA-COLA COMPANY, a corporation organized
gnd existing under and by virtue of the provisions of an
Act of the General Assembly of the State of Delaware, en-
titled AN ACT PROVIDING A GoNERAL CORPORATION LAW, approved

. \
March 10, 1899, and the acts amendatory thereof and supple-

mental thereto, the Certificate of Incorporation of which
was filed in the office of the Secretary of State of Del-
aware on September 5, 1919, and recorded in the office of
the Recorder of Deeds for New Castle County, State of Del-
aware, on Septemper 5, 1919, DOES HEREBY CERTIFY:

FIRST: That at a mgeting of the Boardlof Direc-
tors of said TH: COCA-COLA COMPANY, duly held and convened,
a resolution was duly adopted setting forth an amendment
proposed to the Certificate of Incorporation of said cor=-
poration as follows:

That the Certificate of Incorporation of THE COCA-

COLA COMPANY be amended by striking out the Fourth Article

thereof and by inserting in lieu thereof the following:
FOURTH: The number of shares of stock that may

be issued by said corporation is Five Hundred Thousand

(500:000) and ﬁhe Five Hundred Thousand (500,000) shares are

to be common stock without nominal or par value,

- The number of shares with-which said corporation

shall begin business shall be ten (10) shares of common

stock of no nominal or par value, |

' By striking out the Fifth Article of the Certifi

cate of Incorporation of said corporation.
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By striking oﬁt that portion of the Sixth Article
with reference to preferred Qtock, so that said Article shall
read, as follows:

SIITH: The Board of Directors may declare and
pay dividends on the common stock out of the surplus and/or
net earnings of the compamy. In the event of amy liquida-
t.ipn, dissolution, or winding up, whether voluntary or in-
voluntary, of the corporation, all assets and funds of the
corporation shall be distributed and paid to the'holdora of
the common stock pro rata according to the number of shares
by them respectively held,

By striking from the Eleventh Article, Para-
graph 6, taereof, the following: '

* * » provided, however, that during any time
when the preferred stock shall be éntitled to vote as here-
inbefore provided, the holders of a majority thereof may,
through an agent duly designated in writing, examine the
books and recerds of the company at such reasonable times
as shall not unduly interfere with the orderly coanduct of
the business of the corporation.
so that said Paragraph 6 shall read, as follows:

6, MNo stockholder, or stockholders holding less
than farty per cent. of the total stoek issued shgll be en~
titled to an examination of the books of account or documents
of papers or vouchers of this corporation except by a resolu-
tion of the Board of Directors giving such privileges and
an examination shall then be had only at the time and place,
-in the manner, to the exteant and by ch§ person named in such
resolution of the Board of Directors, excoptiqg always from
this restriction such corporate records as are by statute

open to the inspection of stockholders. This restriction

=2e
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shall not be 'construed to limit the right or power of any
Officer of the ’cdrpor;tion to examine the books, paper; or
vouchers of said corporation. _

and declaring said amendments advisable and calling a meetin;
of the .stockholdors of said corporation for comsideration
thersof.

SECOND: That thereafter, pursuinx'co the aforesaid
resolutions of its Board of Directors, ; special neéting of '
the stockholders of said THE COCA-COLA COMPANY was duly called
and held, in accordance with law and the By-hws' of said cor=-
poration, at the office of the company in the City of Atlanta,
State of Georgia, on the eighteenth day of November, 1926, at
11:00 o'clock, in the foremoon, at which meeting more than
a majority of the vdting stockbolders of said corporation were
‘present in person or by proxy, that at said meeting a vote of
the stockholders by ballot, in person or by proxy, was taken
for and against said proposed amendments, which vote was con=-
dusted by . F. S. Chalmers and Joseph J. Bennett two Judgie ap=-
pointed for that purpose by said meeting; and that at said
meeting, by vote conducted aﬁ aforesaid, said amendments were
adopted, the persons or bodies corporate holding the majority
of the issued and outstanding voting stock of said corporation
voting for said proposed amendments, to wit: 351,837 shares
out of the total issue of 500,000 shares were voted for said
proposed amendments and no shares were voted against the
same, all as appears by the duplicate certificates made by
said Judges, one of which is hereto attached, marked Exhibit
"A% . and made a part hereof,

IN WITNESS WHEREQF, said THE COCA-COLA COMPANY has
caused its corporate seal to be hereunto affixed and this
certificate to be signed by R. W, WOODRUFF, its President,

«3Je
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and S. F. BOYKIN, its Secretary, this the 18th day of November,

1926,

THE COCA-COLA CQMPANY
CORPORATE SEAL
1919 '
DELAWARE

THE COCA-COLA CQMPANY,

By__ R, W. WOODRUFF
regident

By S F BON
ecretary - -
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STATE OF GEGRGIA, ;

: SS.
COUNTY OF FULION )

BE IT REMcMBERLD that on this eighteenth day of
November A. D. 1926,_ personally came before me H, B. Garmer,
a Notary Public in and for the County and State aforesaid,.
R. W, Woodruff, President of THE COCA-COLA COMPANY, a cor-
poration of the State of Delaware, the corporation described
in.and which executed the foregoing certificate, known to
me personally to be such, and he, the said R. W. Woodruff
as such President, duly exescuted said certificate before me
and acknowledged the said certificate to be his act and deed
and the act and deed of said corporation; that the signatures
of the said President and of the Secretary of said corpora=-
tion to said foregoing certificate are in the handwriting of
the said President and Secretary of said Company respectively,
and that the seal affixed ﬁo said Certificate is the common
or corporate seal of said corporation, and that his act of
sealing, executing, acknowledging and delivering the said
certificate was duly authorized by the board of directars
and stockholders of said corporation. '

IN WITNESS WHER=OF, ‘I have hereunto set my band
and seal of office the day and year aforesaid. '

¥ Ba GABNER
otary Publie

B. B. Garner, Notary Public, Georgia, State at Large.
My Commission Expires May 6, 1929.
H. B. GARNER '
NOTARY PUBLIC

GEORGIA, STATE AT LARGE
ATLANTA, GA.
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JUDGES' CERTIFICATE

‘T0: S. F. BOYKIN, Secretary of
THE COCA-COLA COMPANY:

WB: THE UNDERSIGMNED, F. S. CHALMERS and JOSEFH
J. BENNETT DO HZREBY CERTIFY that at a special meeting of
the stockholders of said THE COCA-COLA COMPANY held on the
eighteenth day of November, A. D. 1926, at 11:00 o'clock,
in the forenoon, to consider the resclutions duly idOpt.ed
by the Board of Directors of said Company at a meeting of
said Board duly held and convened, proposing and declaring
| advisable amendments to the Certificate of Incorporation of
said Company for the purpose of amending Articles &, 5, 6
and 11, as hereinafter set forth, we woro- appointed by said
meeting of stockholders Judges for the purpose of conducting
the vote of the stockholders taken at said meeting for and
against the said amendments; that said proposed amendments
were, as follows:

That the Certificate of Incorporation of said
THE COCA-COLA COMPANY be amended by striking out Article
'Fourth thereof and by inserting in lieu thereof, the following:

FOURTH: The number of shares of stock that may
be issued by said corporation is Five Hundred Thousand
(500,000) and the Five Hundred Thousand (500,000) shares are
to be common stock without nominal or par' value,

The number of shares with whiéh said corporation
shall begin business shall be tem (10) shares of common stock
of no nominal or par value,
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By striking out the Fifth Article of the Certifi-
cate of Incorporaﬁion of said corporation,

By striking out that portion of the Sixth Article
with reference to preferred stock, so that said Article shall
read, as follows: .

SIXTH: The Board of Directors may declare and
pay dividends on the common stock out of the surplus and/or
net earnings of the company. In the event of any liquidation,
dissolution, or winding up, whether voluntary or'involuntary,
of the corporation, all assets and funds of the corporation
shall be distributed and paid to the holders of the common
stock pro rata according to the number of shares by them
respectively held. |

By striking from the Eleventh Article, Paragraph
6, thereof, the following:

* & ® provided, however, that during. any time when
the preferred stock shall be entitled to vote as hereinbefore
provided, the holders of a majority thereof may, through an
agent duly designated in writing, oxamine the books and
records of the company at such reasonable times as shall
not unduly interfere with the orderly conduct of the business
of the corporation,
so that said Paragraph 6 shall read, as follows:

6. No stockholder, or stockholders holding less
than forty per cent. of the total stock issued shall be
entitled to an examination of the books of account or docu-
‘ments or papers or vouchers of this corporation except by
a resolution of the Board of Directors giving such privileges
and an examination shall them be had only at the time and
place, in the manner, to the exteat and by the person named
in such resolution of the Board of Directors, excepting

-7-
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always from this restriction such corporate records as are
by statute open to the inspection of stockholders. This
restriction shall not be construed to limit the right or
power of any Officer of the corporation to examine the books,
papers or vouchers of said corporation.

That at said stockholders' meeting the vote of
said stockholders by ballot in person or by proxy, was taken
for and against said proposed amendments; that said vote was
conducted by the subscribers as Judges appointed as aforesaid
for that purpose; that as said Judges we decided upon the
ciualiﬁcationa of the stockhaolders voting at said meeting for
and against the said proposed amendments, and when said vote
was completed we did count and ascertain the mumber of shares
voted respectively for and against the proposed amendments
and did find and declars that the persons or bodies corporate
holding the majority of the issued and outatanding voting
stock of said corporation had voted in faver of said amendmants,
to wit: 351,837 shares out of the total issue of 500,000
shares were voted for said amendments, and no shares were
voted against the same. '

IN WITNESS WHEREOF, we have made out tﬁo foregoing
certificate in duplicate and subscribed our mames hereto,
this the 18th day of November, 1926.

-8-
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®ffice of ﬁzcret.arg of State

I, MICHAEL RATCHFORD, SECRETARY OF STATE OfF THE STATE OF
DELAWARE. DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF AMENDMENT OF "THE COCA-COLA COMPANY"

fILED IN THIS OFFICE ON THE THIRD DAY OF MARCH, A.D. 1927, AT 1

O'CLOCK P.M.

+ %
.Mlclllel Ratchford, Secretary of State

AUTHENTICATION: 43374858

722070141 DATE: - 03/10/1992
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R.O.B. I’IAB 3 1927 l P.M.

3-3-37

CERTIFICATE OF AMENDMENT
OF

CERTIFICATE OF INCORPORATION

THE COCA-COLA COMPANY, a corporation organized
and existing under and by virtue of the provisions of an
Act of the General Assembly of the State of Delaware, en-
titled "An Act Providing a General Corporation Law," ap-
proved March 10, 1899, and the acts amendatory thereof and
supplemental thereto, the certificate of incorporation of
which was filed in the office of the Secretary of State
of Delaware on September 5, 1919, and recorded in the office
of the Recorder of D:eeds for New Castle County, State of
Delaware, on September 5, 1919, DOES HEREBY CERTIFY:

FIRST: That at a meeting of the Board of Directors
of said THE COCA-COLA CUMPANY, duly held and convened, a reso=-
lutiocn was duly adopted sétting forth an amendment proposed
to the certificate of incorporation of said corporation, as
follows: '

That the Certificate of Incorporation of said
TEE COCA-COLA CQMPANY be amended by striking out *500,0007
in the Fourth Article of said Certificate of Incorporation
and by inserting in lieu thereof "1,000,000® so that the _
Fourth Article of the Certificate of Incerporation shall read,
as follows: .

FOURTH: The number of shares of stock that may
be issued by said Corporation is 1,000,000 and the 1,000,000
shares are to be common stock without nominal or par value,

The number of shares with which said carporation
shall begin business shall be ten (10) shares of ccamon stock

-1-
0025



of no nominal or par value,

and declaring said amendment advisable and calling a meeting
of the st_ockholdera of said corporation for consideration
thereof,

SECOND: That thereafter, pursuant to the afore-
said resolution of its Board of Directors, a meeting of the
stockholders of said THE COCA-COLA COMPANY was duly called
and held, in accordance with law and the by-laws of said
corporation, at the office of the Company in the City of
Atlanta, State of Georgia, on the 28th day of February, 1927,
at eleven o'clock, in the forenocon, at which meeting more |
than a majority of the voting stockholders of said corpora-
tion mi-o present in persoi: or by proxy, that at said meeting
a vote of the stockholders by ballot, in person or by proxy,
was taken for and against said proposed amendment, which
vote was conducted by F. S. Chalmers arnd J,. J. Bennstt two
Judges appointed for that pux;poso by said meeting; and that
at said meeting, by vote conducted as aforesaid, said amend-
.ment was adopted, the persons or bodies corporate holding the
majority of the issued and outatand.iﬁg voting stock of said
corperation voting for said proposed amendment, to wit:
411,061 shares out of the total iasue of 500,000 shares were
voted for said proposed amendment and no shares were voted
against the same, all as appears by the duplicate certificates
made by said Judges, one of which ias hereto attached, marked
"A", and made a part hereof, |

IN WITHESS WHEREOF, said THE COCA-COLA COMPANY has
caused its corporate seal to be hereunto affixed and this
certificate to be signed by R. W. WOODRUFF, its President,
and 8. F. BOYKIN, its Secretary, this the 28th day of Pebruary,

1927. |

IHE COCAGOLA COMPANT THE COCA=COLA CQMPANY,

CORFORATZ SEAL By R. W. WOGDRUFF President

1919 DELAWARE By 3. F. BOIKIN Secretary
ale
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STATE OF GEOQRGIA,
COUNTY OF FULTON, )

S3.

BE IT REMEMBERED that on this 28th day of February,
A. D. 1927, personally came before ms, W. A. LAMDERS, a
Notary Public in and for the County and Staf.o aforesaid,
R. W. WOODRUFF, President of THE COCA-COLA COMPANY, a cor=-
poration of the State of Delaware, the carporation described
in and which executed the foregoing certificate, known to me
personally to be such, and he, the said R. W. WOODRUFP, as
such President, duly executed said certificate before me and
acknowledged the said certificate to be his act and deed and
the act and deed of said corporation; that the signatures of
the said Pregident and of the Secretary of said corporation
to said foregoing certificate are in the handwriting of the
said President and Secretary of said Company respectively,
and that the seal affixed to said Certificate is the common
or corporate seal of said coﬁ'poration, and that his act of
sealing, exscuting, acknowledging and delivering the eaid
certificate was duly authorised by the Board of Directors and
stockholders of said corperaticm.

IN WITNBSS WHEREOF, I have hereunto set my hand
and seal of office the day and year aforesaid.

fordarbBER
State of Ga. at Large

W. A. LANDERS
NOTARY PUBLIC
STATE OF GEORGIA AT LARGE
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JUDGES* CERTIFICATE

®x X & X

TO: S. F. BOYKIN, Secretary of

THE COCA~COLA CCOMPANY:

WE: THE UNDERSIGNED, F. S. CHALMERS and J. J.
BEUNETT DO HeEREBY CERTIFY that at a meeting of the stock-
holders of sajd THE COCA-COLA COMPANY, held on the 28th
day of February, A. D. 1927, at eleven o'clock, in the
forenoon, to consider the resolution duly adopted by the
Board of Directors of said Company at a meeting of said
Board duly held and convened, proposing and declaring -
advisable an amendment to the certificate of incorpora_tion
of said Company for the purpose of amending Article Fourth
as hereinafter set forth, we were appointed by said meeting
of stockholders Judges for the purposs of conducting the
vote of the stockholders taken at said meeting for and
against the said amendment; that said pfopoud amendment was
as folloiu; '

That the Certificate of Incorporation of said
THS COCA-COLA COMPANY be amended by striking out "500,000%
in the Fourth Article of said Certificate of Incﬁrporacion
and by inserting in lieu thereof "1,000,000" so that the
Fourth Article of the Certificate of Incorporation shall rep,d
as follows:

FOURTH: The number of shares of stock that may
be issued by said Corporation is 1,000,000 and the 1,000,000
shares are to be common stock without numl,_or par valus,

The number of shares with which said Corparation
shall begin business shall be ten (10) shares of common

ahm
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stock of no nominal or par value.

That at said stockholders' meeting the vote of
said stockholders by. ballot in person or by proxy, was duly
taken for and against said proposed amendment; that said vote
was conducﬁed by the subscribers as Judges appointed as aforee
said for that purpose; that as said Judges we decided upon
the qualifications of the stockholders voting at said meeting
for and against the said proposed amendment, and when said
~ voté was completed we did count and ascertain the mumber of
shares 'vot_od respectively for and against the proposed amend-
ment and did find and declare that the persoas or bodies
carporate hblding the majority of the issued and outstanding
voting stock of said corporation had vated in favoer of said
amendment, to wit: 411,061 shares out of the total issus of
500,600 shares were voted for said amendment, and no shares
were voted against the same,

IN WITNESS WHEREQF, we have made out the foregoing
certificate in duplicate and subacribed cur names hereto,
this the 28th day of February, 1927.
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Michael Ratchford, Secretary of State

AUTHENTICATION: 43374864
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CERTIFICATE OF AMENIMENT
CF
CERTIFICATE OF INCORPORATION

THE COCA=COLA CQMPANY, a corporation organized and
existing under and by virtue of the provisions of an Act of
the General Assembly of the State of Delaware, entitled
"An Act Providing a General Corporation Law"”, approved March
10, 1899, and the acts amendatory thereof and supplemental
thereto, the Certificate of Incorporation of which was filed
'in the Office of the Secretary of State of Delaware on ®pt-
ember 5, 1919, and recorded in the Office of the Recorder of
Yseds for New Castle County, State of Delaware, on3ptember
5, 1919, DQ=S HSREBY CERTIFY: .

That, it appearing by the Certificate of the Judges
appointed for the purpose of conducting, at the special meete
ing of the stockholders of the above corporation held on the
3th day of December, i, D, 1928, in the City of Atlanta, State
of Georgia, at ten thirti otclock in the foremoon, for the
consideration of the amendments hereinafter set forth, the
vote of stockholders for and against the adoption of said
amendments, that the persons or bodies corporate holding the
majority of the issued and outstanding voting stoeck of said
corporation have voted in favor thereof, the following amend-
ments to the Certificate of Incorporatidn of the above cor=
poration were duly adopted in accordanco with the provisions
of Section 26 of the General Corporation Law of the State

of Delaware, as amended:
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That the Fourth Article of the Certificate of In=
corporation of this corporation be amended by adding
thereto immediately following "par value” in the first
paragraph of said Article the following:
"Also the corporation may issue, in addition to
the 1,000,000 shares of Common Stock without nominal or
" par value, 1,000,000 shares of Special Stock to be known
and designated asC lass "A" Stock, said stock to be with-
out nominal or par value, This stock may be subscribed
for or sold for such considerations and at such values as
the Board of Directors of the Corporation shall from
tige to time fix and as may be permitted by law; and the
same may be issued by the Board of Directors either for
cash or other property, real or personal, including stocks,
bonds and other securities issued by other corparations,
persons, firms or associations, ormay be issued and distri-
buted to the holders of the stock of the Corporation at the
time outstanding as a stock dividend as provided by law,
So that Article Four, when amended, shall read as follows:
"FOURTH: Thp number of shares of stock that may
be issued by said corporation is 1,000,000 and the 1,000,000
shafes are to be common stock without nominal or par valﬁo.
Also the corporation may issue, in addition to the 1,000,000
shares of Common Stock without nominal or par value, 1,000,000
shares of Special Stock to be known and designated as Class
mA® Stock, said stock to be without nominal or par value,
This stock may be subscribed for or sold for such considera-
tions and at such values as the Board of Directers of t he
Corporation sh#ll from time to time fix and as may be per=
mitted by law; and the same may be issued by the Board of

Directors either for cash or other property, real or personal,

-2 =
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including stocks, bonds and other securities issued by
other corporations, persons, firms or associations, or
may be issued and distributed to the holders of the
stock of the Corporation at the time cutstanding as a
stock dividend as provided by law," _

"The number of shares with which said corpora-
tion shall begin business shall be ten (10) shares of
common stock of no. nominal or par value.”
By adding a paragraph to be known as Article 5, said
Article 5 to be as follows: |

"FIFTH: The holders of the Class "A"™ Stock shall
be entitled to receive when and as declared by the Board
of Directors, from the annual net proﬁts.or net assets,
in excess of the capital of the corporation, yearly divi-
dends at the rate of Three ($3) Dollars per.share, and no
more, payable semi-annually on dates to be fixed by the
Board of Directors; the dividends shall be cumulative, and
shall be payable or provided for before any dividend on
the common stock shall be paid or set apart, Whenever all
cumulative dividends on 3aid C lass "A"Stock for all previous
years shall have been declared and shall have become pay=-
able, and the accrued inst@llmnt for the current year shall
have been declared and the company shall have paid such divi-
dends for previous years and such accrued installment or
shall have set apart from its annual net profits or net
agssets, in excess of capital, a sum sufficient for the pay-
ment thereof, t he Board of Directors may declare dividends
on the ccmmon stock payable then and thereafter out of any
remaining funds available for dividemds. In the event of
any liquidation, dissolution, or winding up, either volun=
tary or involuntary, of the company, the holders of this

-3 -
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stock shall be entitled first, to receive all unpaid cumulae
tive dividends and the accrued and aceruing installment for
the current year, and then share in the remaining assets of
the corporation on an equality with the common stock now
issued, However, in the e vent of liquidation, dissolution,
or winding up, if common stock, in addition to the 1,000,000
shares now outstanding, has been issued, then said C lass "A"
Stock shall not share in the consideration received theree
from or substituted therefor, otherwise in the event of
liquidation, diasolutioh, or winding up, said Class "A"
Stock shall share in one-half of the assets, irrespective

of the number of shares of common stock thea outstanding.
In no event are the holders of the Class "A" Stock tore-
ceive more than Fifty Two Dollars and Fifty ($52.50) Cents
per share plus the dividends as above set out, 4 sale,
reorganization, consolidation, or merger are not included
in the terms "liquidation®, "dissolution", or "winding up”,.
SaldC lass "A" Stock, all or any part thereof, from time
to time, shall, at the option of the Board of Directors

be subject to call on any dividend paying date after date
of issue at the price of Fifty Two Dollars and Fifty $52.50)
Cents per share, and dividends accumulated and unpaid thereon.
The method of call, which shall include the way of determin=
ing what stock is to be called, shall be fixed by the 3oard
of Directors in the resolution of issue, and from time to
time, by r esolution or resolutions, the Board of Directors
shall determine the number of shares tobe called and the
time or times for calling same, The holder or holders of
the share or shares called shall receive thirty (30) days
written notice of the call, said notice to be deposited in

the United 3tates mail addressed to the address shown by the:

-l =
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records of the cbmpany or the last known place of busi-

ness or residence of said holder, Prior to the expira-

tion of thirty (30) days, after it has been determined what
stock isto be called, the company shall deposit in the
Trust Company of Georgia, at Atlanta, Georgia, or some Trust
Company in the Borough of Manhattan, or some other Trust
Company or Bank that might be designated from time to time
by the Board qf Directors, an amount sufficient to pay the
call price on the stock called, plus all unpaid and ac-
cruing dividends up to and including the date of the call,
whicu date for the purpose of determining the amount to be
deposited 1s hereby fixed as at the expiration of the thirty
.(30) days, The deposit of such mohey shall forever bar any |
holder of the stock called fram any claim or claims of any
nature whatsoever against the company, except as to said
fund so deposited, The person or persons eﬁzitlsd to re~
ceive the notice and the call price is to be conclusively
determined by the stock records of the company as of the
date on which the call is made, and that date shall be con-
clugively deemed the date designated by the Board of Direc=-
tors, The company shall have the right to purchase in open
markeﬁ and/or at private sale any of such Class "A" shares
of stock, to retire the stock so purchased, or hold the same
without retirement, to sell, resell, or transfer the same,
for such considerations and under such terms and conditions
as the Bdard of Directors in its sole discretion shall or
may deem advisable, and the company shall have the right,
through its Board of Directors, to exchange the Class ma"
Stock so acquired and not retired, for stock in thias corpora-
tion or stock in other corporations, Said stock to be non-

assessable and to be non-voting, except that said stock shall
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have the right to vote in the event of and as often as,
but only so long as, there shall be a failure in the pay-
ment of two consecutive dividend payments, but when said
payment or payments have been made, said. right shall in
each instance cease, Said Class "A" Stock to have such
ot.hef and further designations, preferences and relative,
particiﬁating, optional or other special rights, or condi-
tions, qualifications, limitations or restrictioms, not
inconsistent herewitu, as shall or may be deemed advisable
in the sole discretion of the Board of Directors in the reso=-
lution or resolutions providing for the issue of said stock."
By amending the Sixth Article of the Certificate of
Incorporation so that same shall be as follows: _
"SIXTH: Whenzver all dividends on the Claas "A"
Stock shall have been paid or set aside as is provided for
in Article Five, the Board of Directors may declare and pay
on the common stock dividends out of any remaining annual
net profits or net assets in excess of capital. In the
event of any liquidation, dissolution or winding up, either
voluntary or involuntary, the assets shall be distributed and
paid as is provided for by Article Five."
By a dding a paragraph to be known as Article 6 (a),
as follows: '
nSIXTH (a): That the capital of the corporation
will not be reduced under or by reason of these amsndments,”
~ IN WITNESS WHEREOF, the said THE COCA-COLA COMPANY
has caused its corporate seal to be hereunto affixed and this
certificate to be signed by W. M, BROWNLEB , its Vice-Preside:
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‘and S. F. BOYKIN, its Secretary, this the l0th day of
December, 1928,

By W. M, Brownlee

Vice=President
By S. F. Boykin
Secretary
THE COCA-COLA CGHPANY
CORPORATE 3£AL 1919
DELAWARE
- 7 -
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STATE OF GEZORGIA
COUNTY OF FULTON )

SS.

BE IT REMEMBER=D that on this 1lOth day of

December, 1928,- personally came before me, J, E, Jackson,
Jre, a Notary Public in and for the C ounty and State afore-
'said, W. M. BROWNLEE, Vice-President of THE COCA-COLA COMPAMNY,
a corporation of the State of Delaware, the corporationdese-
cribed in and which e xecuted the foregoing certificate,
known to me personally tobe such, and he, the said W. M.
BROWNLEZ, as such Vice-President, duly executed said certi-
ficate before me and acknowledged the said certificate to be
his act and deed and the act and deed of said corporation;
that the signatures of the said Vice-President and of the
Secretary of said corporation to said foregoing certificate
are in the handwriting of the said Vice-President and Sec-
retary of said Company respectively, and that the seal af-
fixed to said certificate is the common or corporate seal
of said corporation. _

IN WITNESS WHEREOF, I have hereunto set my hand
" and seal of office the day and year aforesaid.

Je Eo Jacksdn, JPe
Notary Publie

Jo E, Jackson, Jr,
Notary Public, Fulton County, Georgia
My Commission Expires June l&, 1929

J. E. JACKSON, JR.
NOTARY PUBLIC
FULTON COUNTY, CAe.
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JUDGES* CERTIFICATE

To: S. F. BOIKIN,
Secretary of THE COCA-COLA CQMPANY.

WE, THE UNDERSIGNED, Frank Troutman and F. s;
Chalmers, DO HEREBY CZRTIFY that at a special meeting of
the stockholders of THE COCA-COLA COMPANY held on the 8th
day of Decembei', As D, 1928, at ten thirty o'clock in the
forenoon, to consider the resolutions duly adopf-ed by the
Board of Directors of said Company at a meeting of said
Board duly held and convened, proposing and declaring ad-
visable certain amendments to the Certificate of Incorpora-
tion of said C ompany for the purpose of amending Articles
Four, Five, Six and Six (a), as hereinafter set forth, we
were appointed by said meeting of stockholders, Judges for
the pui-pose of conducting the vote of the stockholders taken
at said meeting for and against the said amendments; that
said proposed amendments were as follows:

That the Fourth Article of the Certificate of Incor-
poration of this corporation be amended by adding thereto
immediately following "par value® in the first paragraph of
said Article the following: .

mAlso the corporation may issue, in addition to
the 1,000,000 shares of Common Stock_ without nominal or par
value, 1,000,000 shares of Special Stock to be known and
designated as Class "A" Stock, said stock to be without
nominal or par value. <‘his stock may be subscribed for or

-9-
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"FIFTH: The holders of the Class "A" Stock
shall bé entitled to receive when and as declared
by t he Board of Directors, from the annual net profits
or net assets, in excess of the capital of the cor-
poration, yearly dividends at t‘he rate of Three (3$3)
Dollars per share, and no more, payable semi-annually
ondates tobe fixed by the Board of Directors; the
dividends shall be cumulative, and shall be payable
or provided for before any dividend on the common stock
shall be paid or set apart, Whenever all cumulative
dividends on said Class "A" stack for all previous
years shall have been declared and shall have become
payable, and the accrued installment for the current
year shall have been declared and the company shall
have paid such dividends for previous years and such
accrued installment or shall have set apart from its
annual net profits or net assets, in excess of capital,
a sum sufficient for the payment tﬁnrsof, the Board of
Directors may declare dividends on tne common stock pay-
able then and thereafter out of any remaining funds
available for dividends, In the event of any liquida-
tion, dissolution, or winding up, either voluntary or
involuntary, of the company, the holders of this stock
shall be entitled first, to receive all unpaid cumula-
tive dividends and the accrued and accruing installment
for the current year, and then share in the remaining
assets of the corporation on an eqna.liﬁy with the common
stock now issued, However, in the event of liquidation,
dissolution, or winding up, if common stock, in addition
to the 1,000,000 shares now outstanding, has been issued,
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then said Class "A" §tock shall not share in the considera-
tion received therefrom or substituted therefor, otherwise
in the event of liquidation, dissolution or winding up,
said Class "A" Stock shall share in one-half of the assets,
irrespective of the nunper of shares of common stock then
outstandings In no event are the holders of the C lass "A"™
Stock to receive more than Fifty-Two Dollars and Fifty
(352,50) Cents per share plus the dividends as above set
out, A sale, reorganization, consolidation, or merger

are not included in the terms "liquidation", "dissolution”,
or "winding up," Said Class "A" Stock,all or any part thereof
from time to time, shall, at the option of the Board of Di-
rectors be subjeet to call on any dividend paying date after
date of issue at the price of Fifty Two Dollars and Fifty
(352,50) Cents per share, and dividends accumulated and une
paid thereon. The method of call, which shall include the
way of determining what stoeck is to Ibe called, shall be
fixed by t he Board of Directors in the resolution of issue,
and from time to time, by resolution or resolutions, the
Board of Directors shall determine the mumber of shares to
be called and the time or times for calling same, The
holder or holders of the share or shares called shall re-
ceive thirty (30) days written notice of the call, said
notice to be deposited in the United States mail addroéaed
to the addreas shown by the records of the campany or the
last known place of business or residence of said holder,
Prior to the expiration of thirty (30) days, after it has
been determined what stock is to be called, the company
shall deposit in the Trust Company of Georgia, at Atlanta,
Georgia, or some Trust Company in the Borough of lManhattan,
or somé Trust Company or Bank that might be designated from

time to time by the Board of Directors, an amount sufficient
- 12 -
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to pay the call price on the stock called, plus all unpaid
and accruing dividends up to and including the date of the
calll, which date for the purpose of determining the amount
to be deposited is hereby fixed as at the expiration of the
thirty (30) days. The depoasit of such money shall forever
bar any holder of the stock called.fron any claim or claims
of any nature whatsoever against the company, except as

to said fund so deposited, The person or persons emtitled
to receive the notice and the call price is to be conclusively
determined by t he stock records of the companyas of the
date on which the call is made, and that date shall be con-
clusively deemed the date designated by the Board of Direc-
tors, The company shall have the right to purchase in open
market and/or at private sale any of such Class "A" shares
of st‘ock', to retire the stock so purchased, or hold the
same without retirement, to sell, resell, or transfer the
same, f or such considerations and under such terms and
conditions as the Board of Directors in its sole discretion
shall or may deem advisable, and the company shall have

the right, through its Board of Directors, to exchange

the Class "A" Stock so acquired and not retired, for stock
in this corporation or stock in other corporations, Said
stock to be non-assessable and to b6 non-voting, except

that said stock shall have the right to vote in the event

of and as oftea as, but only so long as, there shall be a
failure in the payment of two consecutive dividend payments,
but whenr said payment or payments have been made, said right
shall in each instance cease, 3Said Class "A" Stock to have
such other and further designations, preferences and rela-
tive, participating, optional or other special rights, or
conditions, qualifications, limitations or restrictions, not

-13 =
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inconsistent herewith, as shall or may be deemed advis-
able in the sole discretion of the Board of Directors in
the resolution or resolutions providing for the igsue of
said stock.”

By amending the Sixth Article of the Certificate of
Incorporation, so that same shall be as follows:

"SIXTH: Whenever all dividends on the Clasgs "A"
Stock shall have been paid or set aside as is provided for
in Article Five, the Board of Directors may declare and
pay on the common stock dividends out of any remaining ane
nual net profits or net assets in excess of capital, In
the event of any liquidation, dissolution or winding up,
either voluntary or involuntary, the assets shall be dise
tributed and paid as is provided for by Article Five,"

By adding a paragraph to be known as Article 6 (a),
as follows:

"SIXTH (a): That the capital of the corporation
will not be reduced under or by reason of these amendments,"

That at said stockholders! meeting the vote of said
stockholders by ballot in person'or by proxy, was duly taken
for and against said proposed amendments; that said vote was
conducted by the subscribers as Judges appointed as afore-
said for that purpose; that as said Judjes we decided upon
the qualifications of the stockholders voting at said meeting
for and against the s aid proposed amendments, and when said
vote was completed we did count and ascertain the number of
sharcé voted respectively for and against the proposed amend-
ments and did find and declare that the persons or bodies
corporate holding the majority of the issued and outstanding

0044



voting stock of said corporation had voted in favor of
said amendments; to wit: 773,150 shares out of the total
issue of 1,000,000 shares were voted for said amendments,
and none were voted against the same,

IN WITNESS WHEREQF, we have made ocut the foregoing
certificate in duplicate and subscribed our names thereto,
this 10th day of December, 1928,

Jeo Frank Troutman

F. S¢ Chalmers



®ffice of Becretary of State
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I, MICHAEL RATCHFORD, SECRETARY OF STATE OF THE STATE
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OfF THE CERTIFICATE OF CHANGE Of REGISTEREU AGENT/OFrICE OF
"THE CGCCA-COLA COMPANY™ FILED IN. THIS OFFICE ON THE NINETEENTH

ﬁr‘\'!' OF NOVEMBER., A.D. 1934, AT 9 O 'CLOCK A.M.

fer tpzmt g

l\ilchael Ratchford, Secretary of Sm:

AUTHENTICATION: 43374871

722070143 - DATE: 03/10/1992
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R.0.B. NOV 19 1934 9 A.M.

/1-/7 -3¢
CERTIFICATE OF CHANGE
OF
RESIDENT AGENT AND LOCATION OF PRINCIPAL OFFICE
oF
THE COCA-~COLA COMPANY
«000=

Purguant to Section 79 of the Genmeral Corporation
Law of Delaware.

WE, the undersigned President and Secretary of
THE COCA-COLA COMPANY, a corporation organized and existing
under and by virtue of the General Corporation Law of the
State of Delaware, being Chapter 65 of the Revised Code of
Delaware of 1915 and Itho Acts amendatory thereof and supple-
mental thereto, the certificate of incorporation of which
was filed in the office of the Secretary of State of Delaware
and recorded in the office of the Recorder of Deeds of New
Castle County, State of Delaware.

' DO HEREBY CERTIFY that the below and following
15 a true and correct copy of a resolution unanimously
adopted Qt a duly convened meeting of the Board of Directors
of THE COCA-COLA COMPANY held on the 9th day of November,
1934:

RESOLVED, that the locatiom of the principal
office in the State of Delawars be and the same hereby is
changed to the DuPont Building, 101 West Tenth Street, in
the City of Wilmington, County of New Castle, and the resident
agent in charge thereof is hereby changed to the Corporation
itgelf.

FURTHER RESOLVED, that the said The Coca-Cola Company

-1-
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FEULERE

be and it hereby is authorized to do and perform all of

the things required by the laws of the State of Delaware

to be done and performed by a resident agent of a core
poration created by the laws of the State of Delaware.

FURTHER RESOLVED, that a copy of said resolution,

signed by the President and Secretary, and sealed with the
corporate seal of the cormﬁtion be filed in the office

of the Secretary of State of the State of Delaware, and a

- certified copy thereof be recorded in the office of the

Recorder of Deeds in and for New Castle County, State of
Delaware.

IN WITNESS WHEREOF, the Qaid THE COCA-COLA
COMPANY has caused this certificate to be exscuted by its
President and attested by its Secretary, and its corporate
seal to be affixed hereto, this 16th day of November, 1934.

R, 5: WOODRUFF -
sident. -

ATTEST:

THE COCA=COLA. COMPANY
CORPORATE SEAL

1919

DELAWARE

-l=
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®ffice of Secretary of Btate

I, MICHAEL RATCHFORD, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED I5 A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF RETIREMENT Of STOCK OF "THE COCA-COLA
COMPANY" FILED IN THIS OFFICE ON THE TWENTY-3IXTH DAY OF

T 9 G'CLOCK A.M.

e 2]

NOVEMBER, A.D. 1934,

Michael Ratchford, Secretary of State

AUTHENTICATION: 1337 4884

722070143 DATE: 03/10/1992

004y



R.C.B. NOV 26 193k 9 A.M.

/ // /7

CERTIFICATE OF RETIREMENT
© of |
CLASS "A"™ STOCK
of
THE COCA-COLA COMPANY

Pursuant to Secticn 27 of the General Corporation Law of
Delaware .

We, Turmer Jones and Ralph Hayes, Vice-FPresident
and Soczjenry respeetinlf, of The Coca=Cola Caompany, a core
poration organised and existing under and by virtue of the |
General Corporation Law of the State of Delaware, being
Chapter 65 of the Revised Code of 1915, and the Acts amend-
atory and supplemental thereto, the certificate of incorpora=-
tion of which was filed in the office of the Secretary of
State of Delaware, on September 5th, 1919, a.nd recorded in
the office of the Recorder of Deeds of New Castle County,
State of Delaware, on September 5th, 1919,

DO HEREBY CERTIFY:

1. That pursuant to and in accordance with the authore
ity contained in and subject to the provisions of the certifi.
cate of Incorporation of said corporation, as amended, and
pursuant to the provisions of Section 27 of the General Cor-
poration Law of the State of Delaware, The Coca-Cola Company,
by a resolution unanimously adopted by its Board of Directors
on November 9, 1934, purchased out of surplus two hundred
thousand (200,000) shares of its class "A" stock, without
noainal or par vnlm;

2, That the capital of the corporation has been applied
to the retirement of said two hundred thousand (200,000) shares

wle
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of class "A" stock in the amount and in the manner and to the
extent permitted by said Section 27 of the General Corporation
Law of Delaware,

3. That, according_ly, pursuant to the provisions of
said Section 27, the capital of the corporation has thereby
been reduced by the amount of capital represented by said two
hundred thousand (200,000) shares, to wit, one million dollars
($1,000,000,00) which is that part of surplus which had been
previously transferred and treated as capital in respect of
said shares, pursuant to the provisions of Sectiomn L4 of the
General Corporation Law of Delaware.

be That the assets of the corporation remaining after
such retirement of-said two hundred thousand (200,000) shares
of Class "A" stock and such reduction of the capital of the
corporation are sufficient to pay any debts of the corporation,
the piynont which has not otherwise been provided for,

S That the certificate of incorporation of the cor-
poration, as amended does not prohibit the reissue of said
' shares of class "A" stock so retired and accordingly, pursuant
to the provisions of said Section 27, the said shares of
class "A" stock retired shall have the status of authorised
and unissued shares of class "A" stock.

IN WITNESS WHEREOF, we have hereunto subscribed

oir names and affixed the seal of said corporation tho- 2ihth
day of November, 193k.

e
: CO= sident - -

ATTEST:

ﬂ%ﬂLﬂﬂEL____
egretary - -

THE COCA-COLA COMPANY
CORPORATE SEAL

1919

DELAWARE

«2e
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STATE OF DELAWARE ;
COUNTY OF NEW CASTLE )

SS.

3E IT REMZEMBERLD, that on the 24th day of November,
1934, personally appeared before me, Norma I. Holmgren, a |
Notary Public in and for the county and State aforesaid,

Turner Jones, Vicc-President of The Coca-Cola Company, a Del=

aware corporation, one of the persons who signed the fore-
going certificate of retirement of capital of said corporatioh,
known to me personally to be such, and acknowledged said cer-
tificate to be his act and deed and that the facts therein
stated are truly set forth,

GIVEN under my hand and seal of office the day and
year afaresaid. '

HO
otary ie--

NORMA I. HOLMGREN
NOTARY PUBLIC
APPOINTED MAY 22, 193

-FOR TWO YEARS

DELAWARE
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®ffice of Secretary of Btate

i, MICHAEL RATCHFORD, SECRETARY OF STATE OF THE STATE OFl

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

M fH At

A

Michael Ratchford, Secretary of State

AUTHENTICATION: £3374886

DATE: 03/10/1992
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R.0.B. OCT 28 1935 4 P.M.

/0= 328357
CERTIFICATE OF AMENDMENT
«Of =
CERTIFICATE OF INCORPORATION
«Ofw

THE COCA~COLA CQMPANY

THE COCA-COLA COMPANY, a carporation organized
and existing under and by virtue of the provisions of an
act of the General Assembly of the State of Delawars, ene
titled "AN ACT PROVIDING A GENERAL CORPORATION LaW," ap~-
proved March 10, 1899, and the acts amendatory tﬁereot and
supplemental thereto, the Certificate of Incorporation of
which was filed in the Office of the Secretary of State of
Delaware on September 5, 1919 and recorded in the Office
of the Recorder of Deeds for New Castle County, State of
Delaware, on September 5, 1919, DOES HEREBY CERTIFY:

FIRST: That at a meeting of the Board of
Directors of said THE COCA-COLA COMPANY, duly held and con-
vened, a resolution was duly adopted setting forth an amend-
ment proposed to the Certificate of Incorporation of said
Corporation as follows: |

(1) By adding to Article IV thereof the following
paragraph: .

"The 1,000,000 shares of the common capital stock
without par value of this corporation now authorised and
issued (hereinafter sometimes referred to as "old common
stock?) be and the same hereby are changed inmto 4,000,000
. shares of common capital stock without par value of this
corporation (hereinafter sometimes referred to as "new

common stock"). Said 4,000,000 shares of new common stock

shall have as a clasa the same preferences, voting powers

-1-
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and all other rights, qualifications and restrictions which

the said 1,000,000 shares of old common stock had as a class
prior to the time when this amendment shall become effective.
Zach of said 4,000,000 shares of new common stock shall have
equal rights and shall be of like rank with the others of such
shares. The aforesaid change in the number of shares of come
mon capital stock without par value shall not effect any cap-
italization or impairment of any existing sux;plua Or acCUmu=
lated or undistributed profits. This corporation shall issue
to the shareholders of common stock of record on a date to be
designated by the Board of Directors, certificates for three
shares of the new common stock for each share of the old come
mon stock held by such shareholders respectively (ﬁz the aggre-
gate, 3,000,000 shares of new common stock) and, from and after
such date, the old certificates held by such shareholders shall
be deemed to c-i-eizy to the ownership of shares of the new com=
mon stock (in the aggregate, 1,000,000 shares of the new com-
mon stock.)?

(2) By striking out the first sentence of Article
IV of the Certificate of Incorporation, as amended, which
reads as followa:

"The number of shares of stock that may be issued
by said éorporation is 1,000,000 and the 1,000,000 shares are
to be éomon stock without nominal or par value.,?

and by inserting in lieu thereof the following:

"The number of shares of stock that may be issued
by said corporation is 4,000,000 and the 4,000,000 shares are
to be common stock without nominal or par value.®

(3) By striking out the figures "1,000,000"
wherever the samé appear with reference to common stock withe
out nominal or par value in Articles IV and V of the Certificate

=2
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of Incorporation, as amended, of this Corporation and inserting
in lieu thereof the figures ", ,000,000%,

(4) By adding to Article IV of the Certificate
of Incorporation, as amended, the following paragraph:

"The rights, powers, privileges, priorities and
preferences of the holders of the Class "A"™ stock of this
Corporation as heretofore fixed and established shall not
be altered, affected or modified in any respect or to any
degree under or by reason of this Amendment,.”

SECOND: That thereafter, pursaunt to.the afore=
said resolutions of its Board of Directors, a special meet-
ing of the stockholders of said THE COCA-COLA COMPANY was
duly called and held, in accoerdance with law and the By-Laws
of said Corporatiom, at the office of the Companmy in the
City of Wilmington, State of Delaware, on the twenty-eighth
day of October, 1935, at eleven o'clock, in the foremoon,
at which meeting more than a majority of the voting stock-
holders of said corporation were present in person or by’
proxy, and by a vote conduc;ed in accordance with Section
26 of the General Corporation Law of the State of Delaware,
said amendment was adopted, the persons 61- bodies corporate
holding the majority of issued and cutstanding voting stock -
of said cqrpqi'ation voted in favor of amending.the Certi-
ficate of Iacorporation of The Coca-Cola Company as set forth
in the preceding paragraph 1 ﬁeretoa_

THIRD: That the aforesaid Amendment has been duly
aglopt.ed in accordance with the proviaiou and requirements
of Section 26 of the General Corporation Law of the State
of Delaware, as amended. _

FOURTH: That the c.:ap:ltal of the Corporation will .
not be reduced under or by reason of this Amendment,

005b



IN WITN=SS wHSRZOF, the said THE COCA-COLA COMPANY
has caused its corporate seal to be hereunto afifixed and this
certificate to be signed by TURNER JONES, its Vice~President,
and A. A. ACKLIN, its Secretary, this 28th day of October,
1935.

THE COCA-COLA CQMPANY

By:__TURNER JONES .
- - -Vice=President

By:__As As ACKLIN
- Secretary -

THE COCA-COLA COMPANY
CORPORATE SEAL

1919

DELAWARE
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STATE OF DELAWARE I
COUNTY OF NEW CASTLE

BE IT REMEMBERED that on this 28th day of October,
A. D. 1935, personally came before me, Norma I. Holmgren, a
Notary Public in and for the County and State aforesaid,
TURNER JONES, Vice-President of THE COCA-COLA CCMPANY, a
Delaware corporation, the corporation described in and which
executed the foregoing certificate, known to me personally
to be such, and he, the sai:l TURNER JONES, as such Vice-
President, duly executed -iaid certificate before me and ace-
knowledged the said certificate to be his act and deed.and
the act and deed of said corporation; that the signatures
of the said Vice-President and of the Secretary of said
corporation to said foregoing certificate are in the hand-
writing of the said Vice-President and the Secretary of said
Company respectively, and that the seal affixed to said
certificate is the common or corporate seal of said corpora-
tion, and that his act of sealing, executing, acknowledging
and delivering the said corﬁiricato was duly authoriszed by
the Board of Diroetbra and Stéckholdorl of said corporation,

IN WITNESS WHEREOF, I have hereunto set my hand
and seal of office the day and year aforesaid.

TR

NORMA I. HOLMGREN
NOTARY PUBLIC
APPOINTED MAY 22, 1934
FOR TWO YEARS
DELAWARE
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RETIREMENT OF STOCR OF "TH

THIS OFFICE ON THE FIFTH DAY Of NOVEMBER, A.

A thzp

hilchael Ratchford, Secretary of Sm:

AUTHENTICATION:  *33748691
DATE: - 03/10/1992
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R.0.B. NOV 5 1935 2:30 P.M.

CERTIFICATE OF RETIREMENT
oF
CLASS A STOCK
OF
THE COCA-COLA CGMPANY

The Coca=Cola Company, a corporation organized
and existing under the General Corporation Law of the Stat.o
of Dohnro, does hereby certify as follows:

FIRST: That the corporif.ion, by resolution adopted
by its Board of Directors at a meeting duiy convened and held,
has retired 128,245 shares of its issusd and outstanding Class
A Stock, ' ._

SECOND: That as a result of said rotﬁ-mnt, the
capital of the corporation represented by its Class A Stock
has been reduced by $641,225.00, which is the amount of cap=
ital represented by the 128,245 shares of Class A Stock 3o
retired. |

THIRD: That the Certificate of Incorporation of
The Coea=Cola Company, as amended, does not prohibit the
reissus of the 128,245 shares of Class A Stock retired as
aforesaid, and accordingly, the said 128,245 shares of Class
A Stock shall have the status of authorized and unissued shares, .

IN WITHESS WHEREOF, The Coca=Cola Company has
caused its carporate seal to be Ecrmf.o affixed and this
Certificate to be signed by Turner Jones, one of its Vice-
Presidents, and by A. A. Acklin, its Secretary, this Fifth
day of November, A. D. 1935.

THE COCA-COLA COMPANY,

THE COCA=COLA CCMPANY BYMJ%.——O
CORPORATE SEAL Vice-President -

1919

DZLAWARE _.A._Ag_am____
..... ‘mgm. P
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STATE OF DELAWARE |
NEW CASTLE CODNTY |

BE IT REMEMBERED, that on this 5th day of November,
A. D. 1935, personally came before me, a Notary Public of
the State and County aforesaid, TURNER JONES, Vice-President
of The Coca=Cola Company, a corporation of the State of
Delaware, the corporation described in and which executed the
foregoing Certificate of Retirement, known to me personally
to be such, and he, the said Turner Jones, as such Vice-
President, duly executed said Certificate before me and
acknowledged said Certificate to be his act and deed, and
the act and deed of said corporation; that the signature of
said Vice-President and Secretary of said corporation to said
foregoing Certificate, are in the handwxriting of the said
Vice-President and Secretary of said Company respectively,
and that the seal affixed to said Certificate is the corpor=-
ate seal of said corporation, and that his act of sealing,
executing, and acknowledging the said Certificate was duly
‘authorized by the Board of Directors of said corporation.

IN WITNESS WHEREOF, I have hereunto set my hand and
seal of office the day and year aforesaid. '

NCRMA I. HOLMGREN
NOTARY PUBLIC
APPOINTED MAY 22, 1934
FOR TWO YEARS

DELAWARE

-2-
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MICHAEL RATCHEORD,
O HEREDY CERTIFY THE ATTACHED IS5 A TRUE AND CTORRECT
THE CERTIFICATE OF RETIREMENT OF S5TOCR OF "THE COCA-COLA
THIS OFFICE ON THE NINTH DAY COr DECEMBER, A.D.

,4{.4/L,/34422::§¢imﬂ,<_

Niichael Ratchford, Secretary of State

AUTHENTICATION: 43374894

DATE: - $3/10/1992
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(. QERTIFIZATE OF RETIRELENT

O
> or

) . 'CLASS "A® srock
/ or

\\\ THE COCA-COLA COMPANY

Pursuant to Section 27 of the General cOrporat on Law of:

Delaware.

2

R
¥

o
1.(-}.
tg:' by

follows:

R Loy
Eaal <L

r:ﬁsr: That the oorporatlon. by rocolutlon unlnl-

Loy '-%:"'w

mously adopted by its Board of’ Dlractorn at a nooting duly

convened and held on November 4, 1935, has retired .O'OD"‘“rwﬁ.sz

one thousand seven hundred firty-rive (71,788) shares of . |

its 1ssued and outatanding Class "A" etock. )
SECOND: That as a result of said retirment, tho

capxtal of the eorporacion Tepresented by its Class 'A'

anount of capital represented by the aeventy-ono thouaand
‘seven hundred fifty-five (71,763) sharass of Claso JUE .too

g0 retired.




(715758)"hir0;"ot Class "A® stock retired as aforesald,
and accordingly, the said seventy-one thousand seven huna:
titty-rlvo (n, 755) shares of Class "A" stock shall have
status of authorized and ‘unigeued shares. , :
FOURTH: That the assets of the corporation ro-d;.ﬁ'ﬂ.;
maining after such retirement rf sald seventy-one thouaaqa' i

m&
seven hundred rirty-tive (71, 765) shares of Class '1' otock“,h'

is sufficlent to pay any dedbts of the oorporatlon, tho pa;«ﬁ%?fd
ment of which has not otherwise been provldod tor.*ff =
IN WITNESS WHEREOF, The Oooa-Cola OOBplny haa
caused its corporate seal to be hereunto artaxod nnd thil
Certificate to be signed by Turner Jones, one ot 1tc 7100 s
Praeidents. and by A. A. Acklin, its Socratary, thlc

day ot December," A.D. 1935.

]
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STATE OF nl:uun:.
FY cum CCONTY

BE IT REMEMBERED, that on this 9J day ot nooonbo& el

A. D. 1335, personally came bafore me, a Notary Pu'buo qt
the 8tete and County aforesaid, TURNER JOIEB Vieo-?rol.

krowledged said Certificate to bo h!.o aot and dud., anl
act and deed of said corporatlon’ that tho -1mtun ot d

ALY gr

ﬁ Vice-President and Secretary of said oorpouuon fO-;.'lld_'_
P foregoing Certificate, are in the ma-ritu"g 6: ‘the st a’{d

_-_-_.:,a..” . 3‘-3.4 -.'-‘.. oy
v:.ce-Preudent nna. secrotary of u:.d Oonpw r«poonvo‘ly 5 e
: N A LA} 0! ; v" ‘%"

and that the seal a.trixod to u.ld conitiono 1. tho eoz;po’p
X

#.- R
executing, and loknovlodging tho n.'.d. corur:.eato wn &11: “L
authorized by the Board of m.reotora ot uid corporation."""’l ¥
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®ffice of Becretary of State

I, MICHAEL RATCHFORD, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AMENDMENT OF "THE COCA-COLA COMPANY"
GUST, A.D. 1544, AT

FILED IN THIS OFFICE ON.THE SEVENTH DAY OF AU

MAWML

Michael Ratchford, Secretary of State

AUTHENTICATION: 43374900

722070145 DATE: 03/10/1992
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R.0.B. AUG 7 194k 9 AM.

CERTIFICATE OF AMENDMERT
-of-
CERTIFICATE OF INRCORPORATION
. -of-

THE COCA~COLA COMPANY

THE COCA-COLA COMPANY, a corporation organized
and existing under and by virtue of the provisions of an
act of the General Assembly of the State of Delaware, en~
titled "AN ACT PROVIDING & GENERAL CORPORATION LAW®, approved
March 10, 1899, and the acts amendatory thereof and supple=
mental thereto, the' Certificate of Incorporation of which
was filed in the office of the Secretary of State of Del-
aware on September 5, 1919, and recorded in the Office of
the Recorder of Deeds for New Castle County, State of Del-
aware, on September 5, 1919, DOES HEREBY CERTIFY:

FIRST: That at a meeting of the Board of Directors
of said The Ceca-Cola Company, duly held and convened on
June 10, 1944, a resolution was duly adopted aotting forth
an amendment proposed to the c.niriéat. of Incarporation of
said corporation as follows:

(1) By striking out the first sentence of Article
IV of the CQrtiric'ato of Incorporation, as amended, which
reads as follows:

mtThe number of shares of stock that may be issued
by said corpération is 4,000,000 and the 4,000,000 shares
are to be common stock without m:l.nal or par value.!

and by inserting in lieu thereof the following:

"'The number of shares of stock that may be issued
by said corporation is 5,000,000 and the §,000,000 shares
are to be common stock without nominal or par value,.'

e
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(2) By adding to Article IV of the Certificate
of Incorporation, as amended, the following paragraph:

) ~ "'The additional 1,000,000 shares herein author-
ized shall be issued as provided under Article X hereof,

If said 1,000,000 additional shares authorized hereunder
shall be generally offered to the public, stockholders of
record tweanty days prior to any such offer shall be entitled
to the pre-emptive right to subscribe for the new stock in
proportion to their then existing holdings of common stock.!

(3) By adding to Article IV of the Certificate
of Incorporation, as amended, the following paragraph:

"'The rights, powers, privileges, priorities and
preferences of the holders of the Class "A® stock of this
corporation as heretofore fixod and established shalil not be
altered, affected or modified in any respect or to any degree
under or by reason of this amendment,'

(4) By striking out the figures '4,000,000' where-
ever the same appear with reference to eomoﬁ stock without
nominal -or par value in Article V of the Certificate of In-
corporation, as amended, of this corporation and inserting
in lieu thereof '5,000,000!, )

SECOND: That th.rn.t‘tor, pursuant to the aforesaid
resolution of its Board of Directors, a special meeting of the
-atockholders of said THE COCA-COLA COMPANY was duly called and
held, in accordance with the law and the By-Laws of said cor-
poration, at the office of the Company in the City of Wil-
mington, State of Dolawafe, on the fifth day of August, 1944,
at- 10:30 o'clock in the forenoon, Eastern War Time, at which
meeting more than a majority of the voting stockholders of
said corporation were present in person or by proxy, and by
a vote conducted in accordance with Section 26 of the General

-2
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Corporation Law of the State of Delaware, said amendment was
adopted, the persons or bodies corpeorate holding a majority

of the issued and outstanding voting stock of said corpora-
tion voted in favor of amending the Certificate of Incarpora-
tion of THE COCA-COLA COMPANT as set forth in the preceding |
paragraph 1 hereto.

THIRD: That the aforesaid inondnent has been duly
adopted in accordance with the provisions and requirements of
Section 26 of the General Corporation Law of the State of
Delaware, as amended.

FOURTH: That the capital of the corporation will
not be reduced under or by reason of this amendment,

IN WITNESS WHEREOF, the said THE COCA-COLA COMPANY
has caused its corporate seal to be hereunto affixed and this
certificate to be aigned by S. F. BOYKIN, its Vice President,
and GEORGE T. ADAMS, its Jecretary, this fifth day of August,
1944 .

THE COCA-COLA COMPANY

.By
: ce - sident -

By___GEO. T, ADAMJ
- Segyetary -

THE COCA-COLA COMPANY
CORPORATE SEAL

1919

DELAWARE
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STATE OF DELAWARE )

} ss:
COUNTY OF NEW CASTLE )

BE IT RIMEMBERED that on this fifth day of August,
A. D. 1944, personally came before me, Norma I. Holmgren, a
Notary Public in and for the County and State aforesaid, S.
F, BOYKIN, Vice President of THE COCA-COLA COMPANY, a Dela-
ware corporation, the corporation described in and which exe-
éuted the foregoing certificate, known to me personally to
be such, and he, the said S. F. BOIKIN, as such Vice President,
duly executed said‘certificace before no.and acknowledged the
sald certificate to be his act and deed and the act and deed
o: said corporation; that the signatures of the said Vice
President and of the Secretary of said corporation to said
foregoing certificate are in the handwriting of the said
Vice Preaidoﬁx and the Secretary of said Ccupany respectively,
and that the seal affixed to said certificate is the common
or corporate seal of said qorporation, and that his act of
sealing, executing, acknowledging and delivering said cer-
tificate was duly authorigzed by the Board of Directors and
stockholders of said corporation.

- IN WITNESS VWHEREOF, I have hereunto set my hand
and seal of office the day and year aforesaid.

N HO

NORMA I. HOLMGREN
NOTARY PUBLIC
APPOINTED MAY 22, 194k
FOR TWO YEARS

DELAWARE
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THIS OFFICE ON THE THIRTEENTH DAY OF JANUARY, A.D. 1547, AT 1

fottfseg

Mlchael Ratchford, Secretary of State

AUTHENTICATION: 13374906
DATE: '

0371071992
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| <1397
CERTIFICATE OF CHANGE OF LOCATION OF OFFICE

THE COCA-COLA COMPANY, a corporat‘ion organized and
existing under and by virtue of the provisions of an Act of
the General Assembly of the State of Delaware, entitled "AN
ACT PROVIDING A GENERAL CORPORATION LA ", approved March 10,
1899, and the acts amendatory thereof and supplemental there-
to, the Certificate of Incorporation of which was filed in the
Office of the Secretary of State of Delaware on September 5,
1919, and recorded in the Office of the Recorder of Deeds for
New Castle County, State of Delaware, on September 5, 1919,
DOES HEREBY CERTIFY: ‘

PIRST: That The Coca-Cola Company has been desig-
nated and 1s resident agent in Delaware for the following
corporations:

The Coca-Cola Bottling Company

New England Coca-Cola Bottling Company

The Coca-Cola Bottling Company 1903

La Salle Securities, Inc. |

Wisconsin Coca-Cola Bottling Company

Coca-Cola Bottling Company of Baltimore

Coca-Cola Bottling Company of California

Coca-Cola Bottling Company of Connecticut

. Coca-Cola Bottling Company of Chie

Coca-Cola Bottling Company of Oregon

Coca-Cola Bottling Company of Pennsylvania

The Coca-Cola Company |

The Coca-Cola Export Corporation

The Coca-Cola Export Sales Co-pgnv

Atlanta Baseball Corporation

The Brecon Loading Company

The Coca-Cola Sales Company

-1-
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The Hickory Publishing Company

Smithfield Products Company

Compania Bmbotelladora Coca-Cola, S. A.

SECOND: That the address in the State of Delaware
at which The Coca-Cola Company has maintained the resident
agency and principal office for each of the foregoing cor-
porations 1is DuPont Building, 101 West Tenth Street, City
of Wilmington, State of Delaware, County of New Castle.

THIRD: That on the lst day of Pebruary, 1947,
the address of the Coca-Cola Company, the resident agent
in Delaware of each of the foregoing corporations, will
be tranasferred to the Northeast Cormer of llth & Washington
Streets, City of Hilnin;ton, State of Delaware, and the address
at which The Coca-Cola Company will thereafter maintain the '
resident agency and principal office in Delaware of each of
the foregoing corporations will be the Northeast Cormer of
11th & Washington Streets, City of Wilmington, State of
Delaware, New caatie County.

POURTH: That this Certificate is filed in
accordance with the provisions of Paragraph 2 of Seotion 80 of
the Gemeral COrporation Laulor the State of Delaware.

IN WITHESS WHEREOP, THE COCA-COLA COMPARY has
caused this CQrtzricato to be signed yy its Vice President
and Assistant Secretary and its corporate seal to be here-
unto affized the 10th day of Jamuary, 1947.

THE COCA-COLA CONPARY

By S. 7. BOYXKIN
¥ice President
THE COCA-COILA COMPARY
CORPORATE SEAL .
1919
DELAWARE BY J. C. WEEKLEY
818CANt JeCretary
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' STATE OF DELAWARE
COUNTY OF NEW CASTLE

SS1

BE IT REMEMBERED that on this 10th day of January,
A. D., 1947, perscnally came before me, Elizabeth V., Buckley,
a Notary Public in and for the County and State aforesaid,
S. P. BOYKIN, Vice President of THE COCA-COLA COMPANY, a
Delaware corporation, the corporation desoribed in and which
executed the foregoing certificate, known to me personally
‘to be such, and he, the said 3, P, BOYKIN, as .uuoh Vice
President, duly executed said certificate before me and ack-
' nowledged the said certificate to be his act aﬁd deed and the
act and deed of said corporation; that the signatures of the
said Vice President and of J, C. WEEKLEY the Assistant Sec-
retary of said corporation to said foregoing certificate are
in the handwriting of the said Vice President and the
Assistant Secretary of said Company msmctivoli, and that
the seal affixed to said certificate is the common or cor-
porate seal of said corporation, and that his act of sealing,
executing, acknowledging and delivering said certificate was
duly authorized by the Board of Directors of said corporation.

IN WITNESS WHEREOP, I have hor_cunto set my hand
and seal of office the day and year aforesaid.

v :
NOﬁ mIIO

ELIZABETH V. BUCKLEY

NOTARY PUBLIC

APPOINTED MAY 22, 1946

TERM TWO YEARS
DELAWARE
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®ffice of Becretary of Btate

I, MICHAEL RATCHFORD, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

—~— oy

72

pA

070146

[ thep

Nilchnel Ratchford, Secretary of SmeV

AUTHENTICATION:
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CERTIFICATE OF CHANGE OF AGENT
AND
PRINCIPAL OFFICE
OF
THE COCA-COLA COMPANY
=000=

At a meeting of the Board of Directors of THE
COCA-COLA COMPANY, held at the office of the said corporation
in the City of Wilmington, State of Delaware, on the 5th day
of May, A. D. 1947, on motion duly made and seconded, the
following preamble and resolutions were adopted: '

WHEREAS the principal office of this corporation
is now located at llth & Washington Streets, City of Wil-
mington, State of Delawarse, New Castle County, and the
authorized agent in charge thereof is THE COCA-COLA CQMPANY,

NOW, THEREPORE, BE IT RESOLVED that the principal
office of THE COCA-COLA COMPANY be and it hereby is changed
from llth & Washington Streets, City of Wilmington, State
of Delaware, New Castle County, and shall be located at No,
100 West Tenth Street, in the City of Wilaington, County of
New Castle, State of Do.hnro , where service of process against
this corporation may be made; and

BE IT FURTHER RESOLVED that the authorisation of
the said THE COCA~-COLA COMPANY as Agent aforesaid, be and the
same is hereby withdrawn, and THE CORPORATION TRUST COMPANY,
a corporation of the State of Delaware, located at No, 100
West Tenth Street, in the City of Wilmington, County of New .
Castle, State of Dolanro; shall be and is hereby con_seituted_
and appointed the Agent of the said THE COCA-COLA COMPANY in
charge of its principal office in the said City of Wilmington;
and _

-1- __ 0076



BE IT FURTHER RESOLVED that the President or Vice
President and Secretary or Assistant Secretary of this corpore
ation be and are hereby authoriged and instruected to transmit
a copy of these resolutions, duly signed by them and sealed
with the seal of the said corporation, to the Secretary of
State at his office in Dover in the State of Delaware to be
there filed according to the terms of the statutes of the
State of Delaware in such cases made and provided,

ce sident

Assistant gecr'tary-

THE COCA-COLA COMPANY
CCRPORATE SEAL :
1919

DELAWARE
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®ffice of Berretary of State

I, MICHAEL RATCHFORD, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

At bzt p <

A— “
Michael Ratchford, Secretary of Siate

AUTHENTICATION: 43374915
DATE:

G3/10/1992
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N. G. 7/10/50 9 A. M.

CERTIFICATE (F RETIREMENT
or
CLASS "A" STOCK
or
THE COCA-COLA COMPANY

PURSUANT TO SECTION 27 OF THE GENERAL CORPORATIdR LAW OF THE
STATE OF DELAVARE

The Coca~Cola Company, a corporation organized and
existing under the Genersal Corporation Law of the State of
Delaware, the Certificate of Incorporation of which was filed
in the office of the Jecretary of 3tate of Delaware on Sept-
ember 5, 1919, and recorded in the office of the Recorder of
Deeds of New Castle County, State of Delaware, on September 5,
1919, doces hereby certify as follows:

FIRST: That the ocorporation, by resolution adopted
by ite Board of Directors at a meeting duly convened and held,
has retired 600,000 shares of its issued and outstanding Class
"A® stock, said 600,000 shares being all of the lssued and ocut-
standing Class "A® gtock of the corporation,

SECOND: That as & result of said retirement of its
Class °A" gtock, the ocapital of the ocorporation has been reduced
by $3,000,000.00, vhich is the amount of capital represented by
the said 600,000 shares of Class "A® stock so retired,

THIRD: That the Certificate of Incorporation of The

- Coca=Cola Company, as amended, does not prohibit the relassue of

the said 600,000 shares of Class "A® stock retired as aforesaid,
and according, the said 600,000 ghares of Class "A® stock shall
have the status of 'anthouud and uniseued shares,

FOURTH: That the assets of the corporation arfter the
aforesald reduction of capital by $3,000,000,00, through the
retirement of the said 600,000 cﬁnrn of Class JY etock, are

0079



Tt

sufficient to pay any debts of the corporation, the payment of

which have not otherwise been provided for,
IN VITNESS WHEREOF, The Coca=Cola Company has caused

this Certificate to be executed by H, 8, Nicholson, one of 1ita

Vice Presidents, and Fred 8, Perrin, one of its Assistant Secre-

taries, and itg corporate séal to be hereunto affixed, this 8th
day of July, A. D, 1950,

The COCA-COLA COMPANY

By H, B, Nicholson
Vice President

By 7PFred 8, Perrin
Assistant Secretary

THE COCA-COLA COMPANY
CORPORATE SEAL
1919 DELAWARE
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STATE OF NEW YORE )

: 88:
COUNTY OF NEW YORK )

BE- IT REMEMBERED, that on this 8th day of July, A.D.
1950, personally came before me, a Notary Public of the State
and County aforesaid, H, B, NICHOLSON, Vice President of The
Coca-Cola Company, a corporation of the State of De].nv'u-e. the
corporation desoribed 1# and which executed the foregoing Cer-
uﬁcato of Retirement, known to me personally to be such, and
he, the said R, B, Nicholson, as such Vice President, duly exe-
cuted said Certificate before me and acknowledged said Certifi-
cate to be his act and deed, and the act and deed of sald cor-
poration; that the signature of said Vice President and Assistant
Secretary of sald corporation to said foregoing certificate, are
in the handwriting of the sald Vice President and Assistant
Secretary of said Company respectively, and that the seal
arfixed to eaid Certificate is the corporate seal of said
corporation, and tmf his act of eealing, executing, and acke
nowledging the said Cexrtificate was duly authorized dy the
Soard of Directors of eaid corporation,

IR WITNESS WHEREQF, I have hersunto set my h.na. amd
seal of office the day and year aforesaid,

Carol E, Liddy
Notary Publio

CAROL E, LIDDY
Notary Public, State of New York
Qualified in New York County
Certificate filed with
New York County Clerk's
New York Register's Offices
Term Expires March 30, 1952

CAROCL E. LIDDY
NOTARY PUBLIC
STATE OF NEW YORK

~ -3 0081
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Michael Ratchford, Secrewary of State

AUTHENTICATION: 43374921

722070148 - DATE:  43,10,/1992
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1 and existing under and by virtue of the provisions of an

1 act of the General Assembly of the State of Delaware, en-

CERTIFICATE OF AMYENDMENT
OF
CERTIFICATE OF INCORPORATION
OF
THE COCA-COLA COMPANY

THE COCA-COLA COMPANY, a corporation organized

l
titled "AN ACT PROVIDING A GENERAL CORPORATION LAW", approvad

Yarch 10, 1899, and the acts amendatory thereof and supple- I
mental theretb, the Certificate of Incorporation of whicfx
was filed in the 0ffice of the Secretary of State of Delaware
on Septaember 5, 1919, and recorded inthe 0ffice of the Re-
corder of Deeds for New Castle County, State of Delaware,

on September 5, 1919, DOES EEREBY CERTIFY:

FIRST: That at a meeting of the Board of Director
of said THE COCA-COLA COMPANY, duly held and convened on
Noven_:ber 13, 1950, resolutions were duly adopted setting
forth and declaring advisable proposed amendments to the
Certificate of Incorporation of said corporation, as Bllows:

(1) By striking ocut the second and third san-
tences of the first paragraph of ARTICLE FOURTH of the Certi-
ficat_:e of Incorporation, as amended, of this corporation,
which read as follous}

"Also the corporation may issue, in addition to
the 5,000,000 shares of Common Stock without naminal or par
value; 1,000,000 shares of Special Stock to be known and
designated as Class 'A' Stock, said stock to be without
nominal or par value. This stock may be ‘subscribed for

0083



or sold for such considerations ind at such values as the
Board of Directors of the Corporation shall from time to time
fix and as may be permitted by law; and the same may be

_1ssued by the Board of Directors either for cash or other

pfoperty, real or personal, including stocks, bonds and other
securities issued by other corporations, persons, firms or
associations, or may be issued and distributed to the holders
of the stock of the Ccrporation at the time outstanding as’

a stock dividend as provided by law."

(2) By striking out the last sentence of ARTICLE
FOURTE of the Certificate of Incorporation, as amended, of
this corporation, which reads as follows: _

"The rights, powers, privileges, priorities and
preferences of the holders of Class 'A' Stock of this cor-
poration as heretofore fixed and established shall not be
altered, affected or modified :Ln any respect or to any degre
under or by reason of this amendment."

. (3) By striking out ARTICLE FIFTH of the Certi-
ficate of Incorporation, as amended, of this orporation.

(4) By striking cut the first and second sen-
tences of the f irst paragraph of ARTICLE SIXTH of the Certi-
ficate of incorporation, as amended, of this corporationm,
which read as follows:

"Whenever all dividends cn the Class 'A' Stock
shall have been paid or set aside as is provided for in
Article Five, the Board of Directors may declare and pay
on the Common Stock dividends out of any remaining annual
net profits or net assets in excess of capital. In the eve
of any liquidation, dissolution or winding up, either vol-
untary or involuntary, the assets shall be distributéd and’
paid as is provided for by Article ?ive."

-2-
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and by inserting in lieu thereof, the following: i

"The Board of Directors may declare and pay divi-i

| dends on the Common Stock out of the surplus or net earnings ‘

of the Company. In thd event of any liquidation, dissolutiocn
or winding up, vhether voluntary or involuntary, of the
cézporation, all assets and funds of the corporation shall

be distributed and paid to the holders of the Comnon Stock
pro.rata according to the number of shares by them respective
held.”

and directing that said proposed amendments be submitted for

 the consideration and vote of the stockholders of said cor-

poration at the annual meetirg thereof to be held on May
7, 1951. -

SECOND:. That thereafter, pursuant to the afore-
sald resolutions of its Board of Directors, the annual méet—
ing of the-stockholders of said TEE COCA-COLA COMPANY was

1 duly held, in accordance vifh the law and by-laws of said

corporation, at the office of the Cmpaﬁ in the City of
Vilmington, State of Delaware, on the 7th day of May, 1951,
at 11: 00 é'clock in the forenoon, Eastern Standard Time,
at which meeting more than a-majority of the voting stock-
holders of said mrpoxjation were .present in person or by
proxy, and by a vote conducted in accordance wth Section 26
of the General Corporation Law of the s_tato of Delawzre,
sald amendments were duly adopted, the persons or bodies
corporate holding a majority of the issued and outstanding
voting stock of said orperation voted in favor of amending
the Certificate of Incorporation of THE COCA-COLA COMPANY
as set forth in the preceding paragraph,. as appears in the
Certificate of the Judges appointed to conduct said vote. '

-3-
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THIRD: That the aforesaid amendments have been
adopted in accordance with the provisions and requirements
of Section 26 of the General Corporation Law of the State
of Delaw:re, as amended.

FOURTH: That the capital of the corporation
will not he reduced under or by reason of this amendnent.

IN LTNESS WHEREOF, the said THE COCA-COLA COMPANY

' has caused its corporate seal to be hereunto affixed and

this certificate to be signed by H. B. Nicholson, its Vice
President, and Fred S. Perrin, its Assistant Secretary, this
8th day of May, 1951.

THE COCA-COLA COMPANY

By H. B. Nicholson
Vice President

By Fred S. Perrin
: Assistant Secretary

THE .COCA~COLA. COMPANY

CORPORATE SEAL
1919 DELAWARE
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| STATE OF NEW YORK - E
:l SS: .
| COUNTY OF NEW YORK

| BE IT REMEMBERED that on this 8th day of May,
| A. D. 1951, personally came before ze, Carol E. Liddy, a

]

|
} H. B. Nicholson, Vice President of THE COCA-COLA COMPAKY,
|

Notary Public in and for the County and State aforesaid,

i a Delaware corporation, the corporation described in and

which executed the foregoing certificate, known to me par-
sonally to be such, and he, the said E. B. Nicholson, as
such Vice President, duly executed said certificare before
' me and acknowledged the said certificate to be hisact and
deed and the act and deed of said corporation; that the
signatures of the said Vice President and of the Assisfa.nt
| Secretary of saild corporation to said foregoing certificate
i are in the handwriting of the said Vice President and the

| Assistant Secretary of said Cdmpany respectively, and that
' the seal affixed to said certificate 1s the common or corpor:
seal of said corporation, and that his act of sealing,
executing, acknowledgi.ng and delivering said certificate
was duly authorized by the Board of Directors and stock-
holders of said corporation. .

IN WITNESS WHEREOF, I have hereunto set my hand
and seal of office the day and year aforesaid.

! _ Carol BE. Liddy
Notary Public

CAROL E. LIDDY :
Notary Public, State of New York
No. 31-7545400
Qualified in New York County
Certificate filed with
Kew York County Clerk's
: New York Register's Clerks
i Term Expires March 30, 1952.

CAROL E. LIDDY
NOTARY PUBLIC
STATE OF NEW YORK
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®ffice of Serretary of Btate

I, MICHAEL RATCHFORD, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREDY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AMENDMENT OF “THE COCA-COLA COMPANY"

FILED IN THiIS OFFICE ON THE TWENTY-SECOND DAY OF JANUARY, A.D.

Michael Ratchford, Secretary of State

AUTHENTICATION: 13374929
DATE:

03/10/1992
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CERTIFICATE OF AMENDMENT
or
CERTIFICATE OF INCORPORATION
or -
THEE COCA-COLA COMPARY

THE COCA-COLA COMPANY, a corporation organized and existing
under the "General Corporation Lawv of the State of Delavare”, the
CQrtif;cstc of Incorporation of vhich wvas filed in the Office of
the Secretary of State of Delaware on September 5, 1919, and
recorded {n the Office of the Recorder of Deeds for ’.VICIltlQ
County, Delavare, onISthclbor 5, 1919, DOES HEREBY CERTIFY:

PIRST: That at a meeting of the Board of Directors ét said

TEE COCA-COLA COMPANY, duly held and convened on November 16,

1959, a resolution vas duly adopted setting forth an aaend-

ment proposed to the Certificate of Iacorporation of said

Corporation as follovs:
By striking out the first sentence of ARTICLE FOURTE of

the Certificate of Incorporation, as amended, vhich resdq si

followve:

"The number of shares of stock that may de
iasued by said Corporation is 5,000,000 and the
5,000,000 shares are to be COIlon Stoel vithout
no-innl or par value.”

and by 1inserting ia lieu thereof the folloving tvo sentences:

"The number of shares of stock that may bde
issued by said Corporation is 15,000,000 and the
15,000,000 shares are to be Common 8Stock vithout
nolinll or par value. Bach one of the 5,000,000
shares (both issued apnd unissued), of the COllon
Btock, vithout nominal or par value, vhich the
Corporation had suthority to issue at the time of
the taking effect of this Amendment is heredy
_changed into three shares of Commom Stock, vithout
nominal or par value, of the Corporation, such
change, in the case of issued shares, including
shares held as treasury stock, to be evidenced by
the distribution to the holders thereof of two
additional fully paid and non-assessable shares
of Common Stock of the Corporation for sach share
held at tho time of the taking effect of thin
Aaendment."” N
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SECOND: That thereafter, pursuant to the aforesaid resolution
of the Board of Directors, a special meeting of the stockholders
of said THE COCA-COLA COMPANY wvas duly called and held in accord-
ance with the lav and the By-Laws of said Corporation, at the
office of the Compeny in the City of Wilmington, State of Dela-
vare, on the 18th day of January, 1960, at 11:00 o'clock in the
forenoon, Esstern Standard Time, at vhich meeting more thaa a
majority of the voting stockholders of said Corporation vere
present in person or by ﬁroxy, and by'u vote conducted in
accordance with Section 242 of the General Corporation Lav of
the State of Dc;avnro, said amendment vas adopted, the persons
or bodies corporate holding a majority of the issued and out-
standing voting stock of said Corporation voted in favor of
amending the Certificate of Incorporation of THER COCA-COLA
"COMPARY as is set forth in the preceding paragraph FIRST hereof.
THIRD: That the aforesaid amendment has been duly adopted in
accordance with the provisions and requirements of Section 242
of the General Corporation Lav of the State of Delavare, as
saended.
rounri: That the capital of the Corporation vill not de reduced
under or by reason of this amendment.
IN WITNESS WHEREOP, Said Tﬁl'COCA-COLA COMPANY has caused its
corporate seal to be hereunto affixed and this Certificate to be

signed by Lee Talley, its President, and W. A. Boykin, Jr., 1its

Assistant Secretary, this 18th day of January, 1960. .

' THBR COCA-COLA COMPANY
THE COCA-COILA COMPANY

CORPORATE SEAL 1919 '
DERIAWARE lZﬂﬁ/‘Z!ZZZ ,

President

PYYWES

Assistant?Secretary
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STATE OF DELAVWARE )
COURTY OF NEW CASTLE ; o8

BE IT REMEMBERED that on this 18th day of January, A. D. 1960,
personally came before me, M. Ruth Mannering , & Notary Public in
and for the County and State aforesaid, Lee Talley, President of
TEE COCA-COLA COMPANY, a Delavare corporation, the Corporation de-
scribed in and vhich executed ihe.rore;oing Certificate, known to
ié personally to be such, and he, the said Loc-rslley, as President,
duly executed said Certificate before me and acknovledged the said
Certiricnte to be his act and deed and the act and deed of ;nid
Corporation; that the signatures of said President and Asniltsnt
Secretary of said Corporation to said foregoing Certificate are in
the handvriting of the said President and Assistant Secretary of
said Corporation respectively, and that the seal ;ttixed to saiad
Certificate is the common or corporate seal of ssid Corporstion, and
that their acts of sealing, executing, acknovledging and delivering
said Certificate vas duly authorized by the Board of Directors and
stockholders of said Corporation.

IN WITNESS WHEREOY, I have hereunto set my hand and seal or

office the day and year aforesaid.

M. RUTH MANNERING -
NOTARY PUBLIC Notary Public 23

APPOINTED FEB, 12, 1959
TERX TWO YEARS
STATE OF DELAWARE
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®ffice of Becretary of State

"I, MICHAEL RATCHFORD, SECRETARY OF STATE OF THE STATE OF

DELAWARE DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT COPY
OF THE CERTIFICATE OF AGREEMENT OF MERGER OF "MINUTE MAID
CORPORATION", A CORPORATION ORGANIZED AND EXISTING UNDER THE LAWS
OF THE STATE OF FLORIDA, MERGING WITH AND INTO "THE COCA-COLA
lCOMPANY", A CORPORATION ORGANIZED AND EXISTING UNDER THE LAwS OF
THE STATE OF DELAWARE, UNDER THE NAME OF "THE COCA-COLA COMPANY",
AS RECEIVED AND FILED IN THIS OFFICE THE THIRTIETH DAY OF DECEMBER,
A.D. 1960, AT 3:30 b'CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID

- CORPORATION SHALL BE GOVERNED BY THE LAWS OF THE LAWS OF THE STATE

OF DELAWARE.

bilcllael Ratchford, Secretary of Stnt:

AUTHENTICATION: 3374936

DATE:
722070149 03/10/1992
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AGREEMENT OF MERGER
between

THE COCA-COLA COMPANY
and

MINUTE MAID CORPORATION

TuI1s AGREEMENT oF MERGER dated as of the 20th day of October, 1960 by and between TRE Coca-Cora
CoMPANY, a Delaware corporation, (hereinafter referred to as “Coca-Cola”), and a majority of the directors
thereof, and MinuTE MAID CorPORATION, a Florida corporation, (hereinafter referred to as “Minute Maid”),
and a majority of the directors thereof,

WITNESSETH :

WaEeReas, The Coca-Cola Company is a corporation duly organized and existing under the laws of the
State of Delaware and has authorized capital stock of 15,000,000 shares of common stock without
nominal or par value, of which 12,842,415 shares were issued and outstanding as of October 1, 1960,
not including 46,785 shares which werse held by Coca-Cola as treasury stock; and

WaEREAS, Minute Maid Corporation is a corporation duly organized and existing under the laws of the
State of Florida and has authorized capital stock of 3,000,000 shares of common stock of the par
value of $1.00 each, of which 1,994,092 shares were issued and outstanding as of October 1, 1960, not
including 5,608 shares which were held by Minute Maid as treasury stock; and

WaEReAs, The Boards of Directors of Coca-Cola and of Minute Maid deem it advisable and in the best
interests of each of said corporations and its stockholders that such corporations merge, and have
approved this Agreement of Merger.

Now, THEREFORE, in consideration of the premises and of the mutual agreements, covenants and provisions
herein contained, the corporations, parties to this Agreement, by and between their respective Boards
of Directors, subject to the conditions hereinafter set forth, hereby prescribe the mode of carrying
said merger into effect, which is as follows:

Fmst: Coca-Cola hereby merges into itself Minute Maid and Minute Maid shall be and hereby is
merged into Coca-Cola, which shall be the Surviving Corporation.

SeconNp: The Certificate of Incorporation of Coca-Cola in effect on the Effective Date shall be the
Certificate of Incorporation of the Surviving Corporation.

Tamp: The By-Laws of Coca-Cola in effect on the Effective Date shall be the By-Laws of the Surviving
Corporation until amended, altered or repealed as therein provided.

Fourtr: The number of directors of the Surviving Corporation shall be nineteen, divided into three
classes. The names and post office addresses of said directors, who shall hold office from the Effective
~ Date until the annual meetings of the stockholders of the Surviving Corporation in the years indicated

1
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below, and until their successors are chosen and qualified, according to law and the By-Laws of the
Surviving Corporation, are as follows:

Names of Directors Years ] Post Office Addresses
A. A. Acklin : 1961 437 Valley Road. N. W., Atlanta 5, Georgia
R. R. Deupree 1961 P. O. Box 599, Cincinnati 1, Ohio
Harrison Jones 1961 1609 Candler Building, Atlanta 3, Georgia
John T. Lupton 1961 1230 Volunteer Building, Chattanocoga 2, Tennessee
H. B. Nicholson 1961 310 North Avenue, N. W, Atlanta 13, Georgia
George W. Woodruff 1961 251 Trust Company of Georgia Building, Atlanta 3, Georgia
R. W. Freeman 1962 P. O. Drawer 1140, New Orleans 4, Louisiana
Bernard F. Gimbel 1962 Broadway & 33rd Street, New York, New York
Lindsey Hopkins 1962 131 Shoreland Building, Miami 32, Florida |
Winship Nunnally - . 1962 P. O. Box 1516, Atlanta 1, Georgia
Hughes Spalding 1962 434 Trust Company of Georgia Building, Atlanta 3, Georgia
D. A. Turner 1962 P. O. Box 140, Columbus, Georgia
C. H. Candler, Jr. 1963 1702 Candler Building, Atlanta 3, Georgia
William A. Coolidge 1963 70 Memorial Drive, Cambridge 42, Massachusetts
James A. Farley 1963 515 Madison Avenue, New York 22, New York
John M. Fox 1963 -~ P. O. Box 2711, Orlando, Florida |
William E. Robinson 1963 515 Madison Avenue, New York 22, New York
Lee Talley 1963 310 North Avenue, N. W,, Atlanta 13, Georgia
R. W. Woodruff . 1963 = 310 North Avenue, N. W, Atlanta 13, Georgia

Frrrm: "I"he mode of carrying into effect the merger and the manner of converting the shares of Minute |
Maid into shares of the Surviving Corporation shall be as follows:

A. Each share of common stock of Coca-Cola outstanding and each share held as treasury stock
on the Effective Date shall continue to be one share of common stock of the Surviving Corporation.

B. Each two and two-tenths (2 2/10’s) shares of the common stock of Minute Maid outstanding
on the Effective Date (excluding shares of such stock held in the treasury of Minute Maid, which shall
be retired and cancelled) and all rights in respect thereof, shall by virtue of the merger be converted
into one fully paid and non-assessable share of common stock of the Surviving Corporation, except
that fractional shares of the common stock of the Surviving Corporation shall not be issued, and in
lieu thereof cash payments will be made as hereinafter provided.

Each holder of issued and outstanding common stock of Minute Maid, upon surrender to the
Surviving Corporation, or its agent, of the stock certificate or certificates of such Minute Maid common
stock for cancellation or exchange, shall be entitled to receive one or more stock certificates represent-
ing in the aggregate the number of full shares of the common stock of the Surviving Corporation
into which the common stock surrendered shall be converted (and/or cash in lieu of fractional shares
as hereinafter provided).

Until surrendered for cancellation or exchange as hereinabove provided, each stock certificate
nominally representing common stock of Minute Maid issued and outstanding on the Effective Date
shall, upon and after such Effective Date, be deemed for all purposes, other than the payment of divi-

2
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dends or other distributions to stockholders ot the Surviving Corporation, to represent the number of
full shares of common stock of the Surviving Corporation, and rights with respect to cash in lieu of
fractional shares as hereinafter provided, that the holder thereof would be entitied to receive upon its
surrender for canceilation or exchange. Unless and until such issued and outstanding stock certif-
icate or certificates of Minute Maid shall be so surrendered. no dividend or other distribution payable
to holders nf record of common stock of the Surviving Corporation of any date subsequent to the
Effective Date shall be paid to the holder of such certificate or certificates: but, upon such surrender
of such certificate or certificates, there shall be paid to the record holder of common stock of the
Surviving Corporation issued in exchange therefor the amount. without interest. of any such dividends
and nther distributions that have theretofore been paid with respect to the number of full shares of
common stock of the Surviving Corporation tepresented by rhe certificate ur certiicates therefor issued
upon such surrender.

No fractional share of common stock uf the Surviving Corporation will be issued to any holder
of common stock of Minute Maid who would otherwise be entitled to receive a fraction of a share
of common stock of the Surviving Corporation, but each such holder shall in lieu thereof be paid
an amount in cash equal to the value of such fraction, based upon the closing price of common stock of
Coca-Cola on the New York Stock Exchange un the Eiffective Date, or, if such common stock was
not traded on that date, then on the last date prior thereto on which said common stock was traded.

Sixtu: Upon the Effective Date each outstanding employee stock option to purchase shares of common
stock of Minute Maid shail be converted into and become (without any change in the benefits granted
the holder of any such option that would cause such option not to qualify as a restricted stock option
under Section 421 of the Internal Revenue Code of 1954) an option on identical terms (except as

_hereinafter in this paragraph provided) to purchase, at a price equal to two and two-tenths (2 2/10's)
times the option price specified in such option agreement, one share of common stock of the Surviving
Corporation for each two and two-tenths (2 2/10's) shares of common stock of Minute Maid which
the holder of such option would otherwise be entitled to purchase.

Sevente: Upon the Effective Date, the separate corporate existence of Minute Maid shall cease, and
in accordance with this Agreement of Merger, the Surviving Corporation shall, without other transfer,
succeed to and possess all of the rights, privileges, powers and franchises of a public as well as of a
private nature, and be subject to all the restrictions, disabilities and duties of both Coca-Cola and
Minute Maid, and all and singular the rights, privileges, powers and franchises of both of said cor-
porations. and all property, real, personal and mixed, and all debts due to either of said corporations
on whatever account or belonging to either of said corporations, shall be vested in the Surviving
Corporation ; all property rights, privileges, powers and franchises, and all and every other interest
shall be thereafter as effectively the property of the Surviving Corporation as they were of Minute
Maid and Coca-Cola; provided, that all rights of creditors and all liens upon the property of Minute
Maid and Coca-Cola shall be preserved unimpaired, limited in lien to the property affected by such
lien at the time when this Agreement of Merger shall become effective, and all debts, liabilities and
duties of Minute Maid and Coca-Cola shall thenceforth attach to the Surviving Corporation and may
be enforced aguinst it to the same extent as if said debts, liabilities and duties had been incurred or
contracted by the Surviving Corporation. If at any time the Surviving Corporation shall deem or
be advised that any further assignments, assurances in law or other acts or instruments are necessary
or desirable to vest or confirm in the Surviving Corporation the title to any property of the aforesaid
two corporations, said corporations and their proper officers and directors shall and will do all such
acts and things as may be necessary or proper to vest or confirm title to such property in the Surviving
Corporation, and otherwise to carry out the purposes of this Agreement of Merger.

The Surviving Corporation shall expressly assume the due and punctual payment of the principal
of (and premium, if any) and interest on the 4% Subordinated Debentures due December 1, 1974 of
Minute Maid, according to their tenor, and the due and punctual performance and observance of all
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the covenants and conditions of the Indenture reiating to said Debentures to be performed by Minute
Maid, by supplemental indenture satistactory to the Trustee under such Indenture, executed and
delivered to the Trustee by the Surviving Corporation.

Ewgrra: The Surviving Corporation shall, if the merger provided for herein is consummated. pay all
expenses of the merger.

NiNtE: Prior to the Effective Date. neither Minute Maid nor Coca-Cola shall, without first obtaining
the written approval of the other, (i) engage in any activity or transaction other than in the ordinary
course of business. except as contemplated by this Agreement, or (ii) issue, sell or subdivide any
shares of its stock, except upon exercise of an option or right of purchase or conversion outstanding
on the date hereof, or (iii) grant or sell any right or option to purchase or subscribe to, or to convert
into, shares of its stock, or (iv) distribute, declare or pay any dividend or make any distribution on its
stock other than the regular quarterly cash dividends in amount not greater than the last dividends
declared by Coca-Cola and Minute Maid prior to the date hereof. :

Tente: The laws of the State of Delaware shall govern the Surviving Corporation.

Eceventr: This Agreement oi Merger shall be submitted to the stockholders of Coca-Cola and of
Minute Maid as provided by the applicable laws of the State of Delaware and of the State of Florida
at meetings which shall be held on or before December 31, 1960, or on such later date as the Boards of
Directors of Coca-Cola and of Minute Maid shall mutually approve. After the adoption by the votes
of the stockholders of each of said corporations, as required by the laws of the respective states in
which said corporations are incorporated, voting separately, that fact shall be certified on this Agree-
ment of Merger by the Secretary, or an Assistant Secretary, of Coca-Cola and by the Secretary, or an
Assistant Secretary of Minute Maid under the respective corporate seals of said corporations and the
Agreement of Merger shall be executed and acknowiedged and taken and deemed to be the agreement
and act of merger of Coca-Cola and Minute Maid upon the filing of this Agreement of Merger in the
office of the Secretary of State of Delaware and the recording of a copy thereof duly certified by
the Secretary of State of Delaware under the seal of his office, in the office of the Recorder of the
County of New Castle, State of Delaware, and upon the delivery of an executed counterpart to
the Secretary of State of Florida for filing and recording in his office. The Effective Date shall be the
date upon which such filing and recording shall be completed. :

TwerrrH: The Agreement of Merger may be terminated and the merger hereby provided for abandoned
by resolution of either the Board of Directors of The Coca-Cola Company or Minute Maid Corporation
at any time prior to the filing and recording of such Agreement of Merger on the Effective Date, and
telegraphic notice of any such termination by either Board of Directors shall be made immediately to
the President of the other Company.

In the event of termination of this Agreement of Merger as above provided, this Agreement of
Merger shall become wholly void and of no effect, and there shall be no liability on the part of either
‘Coca-Cola or Minute Maid, or their respective Boards of Directors or s_.tockholders.

THmTEENTE: For the convenience of the parties, and to facilitate the filing and recording of this
Agreement, any number of counterparts thereof may be executed and each such counterpart shall be
deemed to be an original instrument.

IN WrrNess Waeszor, pursuant to authority duly given by the Board of Directors of TEE Coca-Cora
CouPANY, and by the Board of Directors of MINUTE MAm CorPOoRATION, this Agreement of Merger has
been signed on behalf of said respective corporations by the directors, or a majority thereof, of THE Coca-Cora
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Coupany and of MINUTE Marmp CoRPORATION, under their respective corporate seals. attested by their
respective Secretaries, or an Assistant Secrerary, as of the day and vear first above written.

Tre Coca-CoLa CoMpaNY

HarrisoN JoNEs

A. A. ACKLIN
THE COCA.COLA COMPANY e L
CORPORATE WinsHIP NUNNALLY
SEAL . e
1919
DELAWARE Georce W. Woobrurr
D. A. TurNner

Lee TaLLEY
Attest:
W. A. Boyxkin, J=.
Assistant Secretary
Constituting a majority of the Board of Directors of The Coca-Cola Company
o Minute MAID CORPORATION
Jorn M. Fox
AxcHIE |. WEITH
H. A. WaTEKINS
Howarp D. BRUNDAGE
MINUTE MAID CORPORATION ... ArzxaNpee StaNpuz
SEAL DaNIEL Drarer
INCORPORATED FLORIDA 1943 AN A
- A. R. Upnike
HoLuaN R. Croup
Howarp G. Dick
J. D. WriGrT, J&.
Attest:

WirLiam E. SpeeELER

Secretary ' .
Constituting a majority of the Board of Directors of Minute Maid Corporation-
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CERTIFICATE OF ADOPTION
of
AGREEMENT OF MERGER

I, W. A. BovkIN, Jr.. Assistant Secretary of The Coca-Cola Company, a corporation of the State of
Delaware, (hereinafter called the Company), do hereby certify that:

1. The Board of Directors of the Company, at a meeting duly called and held on October 20, 1960
upon proper notice, at which a quorum was at all times present, authorized the foregoing Agreement of
Merger and voted to submit such an Agreement of Merger to the holders of the Company's common
stock.

2. The foregoing Agreement of Merger was thercafter submitted to the holders of common stock
of the Company, being the only authorized and issued stock of the Company, at a special meeting of
stockholders duly called and held in accordance with the law on December 22, 1960 after proper notice
of such special meeting stating the time, place and purpose thereot, together with a full, true and correct
copy of such Agreement of Merger, had been deposited in the post office, postage prepaid, on or before
November 21, 1960 (being more than twenty days prior to the date fixed for such meeting), addressed
to each holder of common stock of the Company at his last post office address appearing on the records
of the Company.

3. At such special meeting of stockholders of the Company held on December 22, 1960 such
Agreement of Merger was considered :'md was adopted and approved by the votes, cast either in person
or by proxy, of the holders of more than two-thirds of the stock of the Company, entitled to vote on a
proposal to merge the Company with another corporation.

In WiTNEss WHEREOF, I have hereunto signed my name and affixed the seal of the Company this 22nd
day of December, 1960.

W. A. Boyrin, Jr

......................................................

W. A. Boykin, Jr.

THE COCA-COLA COMPANY

CORPORATE
SEAL

1919
DELAWARE
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CERTIFICATE OF ADOPTION
- of
AGREEMENT OF MERGER

[. WiLriam E. SpEeLER, Secretary of Minute Maid Corporation. a corporation of the State of Florida,
(hereinafter called the Company), do hereby certity that: .

1. The Board of Directors of the Company, at a meeting duly called and heid on October 20, 1960
upon proper notice, at which a quorum was at all times present, authorized the foregoing Agreement
of Merger and voted to submit such an Agreement of Merger to the holders of the Company’'s common
stock.

2. The foregoing Agreement of Merger was thereafter submitted to the holders of common stock
oi the Company, being the only authorized and issued stock of the Company, at a special meeting of
stockholders duly called and held in accordance with the law on December 21, 1960 after proper notice
of such special meeting stating the time, place and pur: _se thereof, together with a full, true and correct
copy of such Agreement of Merger, had been deposited in the post office, postage prepaid, on or before
November 13, 1960 (being more than twenty days prior to the date fixed for such meeting), addressed
to each holder of common stock of the Company at his last post office address appearing on the records
of the Company. :

3. At such special meeting of stockholders of the Company heid on December 21, 1960 such
Agreement of Merger was considered and was adopted and approved by the votes, cast either in person
or by proxy, of the holders of more than a majority of the stock of the Company, entitled to vote on a
proposal to merge the Company with another corporation.

IN Witness WHEREOGF, | have hereunto signed my name and affixed the seal of the Company this 21st
day of December, 1960.

Wirtiax E. SPeeELER

William E. Speeler

MINUTE MAID CORPORATION
SEAL
INCORPORATED FLORIDA 194$
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TrE FOREGOING AGREEMENT OF MERGER. having been executed by a majority of the Board of Directors
of The Coca-Cola Company and by a majority of the Board of Directors of Minute Maid Corporation.
and having been adopted by the stockholders of each of the aforesaid corporations, the President or a
Vice President and the Secretary or an Assistant Secretary of each of such corporations do now hereby
execute this Agreement of Merger under the corporate seals of their respective corporations, by authority
of the directors and stockholders thereot, as the respective acts. deeds and agreements of each of such
corporations. on this 22nd day of December, 1960.

THE Coca-Cora CoMPANY
THE COCACOLA COMPANY '

CORPORATE LEE TaLLEY
SEAL ) e e e e e e e e e e e e e e e e e e e e e e
1919 ) _ President
DELAWARE
Attest
W. A. BoykiNn, Jr.
Assistant Secretary
MinuTE MAID CORPORATION
MINUTE MAID CORPORATION Jorn M. Fox
SEAL : ] N A P, )
INCORPURATED FLORIDA 1943 President
Attest :

WicriamM E. SPEELER

STATE OF DELAWARE } ss:
County oF New CastLE

Be It REMEMBERED, that on this 22nd day of December, 1960, personally came before me, Howarp
K. WEesBs, a Notary Public in and for the county and state aforesaid, Lee Talley, President of THE
Coca-Cora CoMPANY, a Delaware corporation, and one of the corporations described in and which executed
the foregoing. Agreement of Merger, known to me personally to be such, and he, the said Lee Talley, as
such President, duly executed said Agreement of Merger before me and acknowiedged said Agreement of
Merger to be the act, deed and agreement of said Tae Coca-CoLa CoMPANY, a Delaware corporation, that
the signatures of said President and the Assistant Secretary of said corporation to said foregoing Agreement
of Merger are in the handwriting of said President and Assistant Secretary respectively of said Tre Coca-Cora
CoMPANY, and that the seal affixed to said Agreement of Merger is the common or corporate seal of said
corporation.

IN WirNess WHEREOF, [ have hereunto set my hand and seal of office, the day and year aforesaid.

Howard K. Webb Howaep K. WEsB
Notary Public i e
Appointed June 27, 1960 Notlr_y Public

State of Delaware
Term 2 Years
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STATE OF NEw YORK
s . sS:
CouNTy oF NEw YoBK %

Be It REMEMBERED, that on this 22nd day of December, 1960, personally came before me, Litriax
FretLuart. a Notary Public in and for the county and state aioresaid, John M. Fox. President oi
MiNvTte Maip CorroraTiON, a Florida corporation, and one of the corporations described in and which
executed the foregoing Agreement of Merger, known to me personally to be such, and he, the said John
M. Fox, as such President. duly executed said Agreement of Merger before me and acknowledged said
Agreement of Merger to be the act, deed and agreement of said MiNUTE Maip CorPoraTION, a Florida cor-
poration, that the signatures of said President and the Secretary of said corporation to said foregoing Agree-
ment oi Merger are in the handwriting of said President and Secretary respectively of said MINUTE Mam
CorPoraTION, and that the seal atfixed to said Agreement ot Merger is the common or corporate seal of said
corporation.

In WiTNEess \WWHEREOF, | have hereunto set my hand and seal of office, the day and year aforesaid.

LILLIAN FUELLEART

Notary Public

LILLIAN FUELLHART
Notary Public, State of New York
No. 31-1342200
Qualified in New York County

Commission Expires March 30, 1961

LILLIAN FUELLHART
NOTARY
PUBLIC

NEW YORK COUNTY

=~
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PAGE 1

®ffice of Becretary of State

I, MICHAEL RATCHFORD, SECRETARY OF STATE OF THE STATE OF

DELAWARE DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT COPY
OF THE CERTIFICATE OF OWNERSHIP OF.COCA-COLA COMPANY, A CORPORATION
ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE,
MERGING COCA-COLA BOTTLING CO., OF CHICAGO, INC., A CORPORATION
ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE,
PURSUANT TO SECTION 253 OF THE GENERAL CORPORATION LAW OF THE STATE
OF DELAWARE, AS RECEIVED AND FILED IN THIS OFFICE THE THIRTY-FIRST
DAY OF JANUARY, A.D. 1961, AT 3:30 O'CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID CORPORATION

SHALL BE GOVERNED BY THE LAWS OF THE STATE OF DELAWARE.

Michael Ratchford, Secretary of State

AUTHENTICATION: 337'4943

: DATE: . ,
722070150 03/10/1992
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CERTIFICATE OF OWNERSHIP AND MERGER

; | “31-6|
MERGING

COCA-COLA BOTTLING CO., OF CHICAGQO, INC.

INTO

THE COCA-COLA COMPANY

* 4% %%

The Coca-Cola Company, a corporation organized and existing
under the laws of the State of Delawvare, DOES EEREBY CERTIPY:

FIRST: That this Corporation vas incorporated on the Sth day
of September, 1919, pursuant to the General Corporation Lawv of the
State of Delawvare.

SECORD: That this Corporation Pvns at least ninety percentum
of the outstanding shares of the stock of Coca-Cola Bottling Co.,
of Chicago, Inc., a corporation incorporated on the 13th diy of
June, 1935, pursuant to the General Corporation Law of the State
of Delavare.

THIRD: That this Corp&ration, by the following resolutions
of its Board of Directors, duly adopted at a meeting held on the
21lst day of Novenber,'l960, determined to and did merge into itself
said Coca-Cola Bottling Co., of Chicago, Inc.:

WHEREAS, The Coca-Cola Company is the owner of more than 90%

‘of the cutstanding shares of common stock of Coca-Cola Bottling

Co., of Cﬁicago, Inc., a corporation organized and existing

under the laws of the State of Delaware, and

WHEREAS, The Coca-Cola Company is desirous of merging into

itself the said Coca-Cola Bottling Co., of Chicago, Inc. and

to be possessed of all the estate, property, rights, and

privileges of said Coca-Cola Bottling Co., of Chicago, Inc.;

NOW, THEREFORE, BE IT RESOLVED, That The Coca-Cola Company

merge, and it hereby does merge, into itself Coca-Cols Bottling

Co., of Chicago, Inc., and The Coca-Cola Company herebdy assumes

all of the obiigations apd liabilities of said Coca-Cola Bottling

Co., of Chicago, Inc. | -

FURTHER RESOLVED, That the terms and conditions of said merger

are as follows:
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The merger of Coca-Cola Bottling Co., of Chicago,
Inc. into The Coca-Cola Company shall be, sn§ it herebdy
ig effected pursuant to Section 253 and the relsied
sections of the General Corporation Law of the State of
Delawvare.

Upon said merger becoming effective, the separate
.existence of Coca-Cola Bottling Co., of Chicago, Inc.
shall cease.

Upon surrender of stock certificates of Coca-Cola
Bottling Co., of Chicago, Inc., not owvned by The Coca-Cola
Company, The Coca-Cola Company sh;ll issue to each holder
of record thereof as is shovn by the stock books of
Coca-Cola Bottling Co., of Chicago, Inc. one share of
‘the-connon stock of The Coci-Coln Company for each three
shares of common stock of Coca-Cola Bottling Co., of
Chicago, Inc. so surrendered. Fractional shares of common
stock of The Coca-Cola Company vill not be issued. The
remaining shares of common stock, if any, of Coca-Cola
Bottling Co., of Chicago, Inc. owned by any stockholder
of record of said corporation which are not divisidle bdy
three, and all shares of common stock of said corporsﬁion
totaling two 6r less owned by any stockholder of record
of said corporation, shall be paid for in cash, upon sur-
render of certificates evidencing sald stock, at the rate
of an amount per full share of common stock of The Coca-Cola
Company equal to the cloéing price of the common stock of
The Coca-Cola Company on the Kew York Stock Exchange on the
Effective Date of said merger, or on the next preceding
.day on which such stock sold on said Exchange if none of
such stock is sold on said Exchange on the Effective Date
of said merger.

Only stockholders of record of Coca-Cola Bottling Co., -
of Chicago, inc. as are shown by the stock books of that
corporation at the time the merger becomes effective shall

be entitled to be, or to be deemed to be, or to bave the

status of, a stockholder of Coca-Cola Bottling Co., of
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Chicago, Inc. within the meaning of, and for the purposes
of, Section 253 and the related sections of the General
Corporation Law of the State of Delaware; and The Coca-Cola
Cémpuny shall be entitled to recognize, and will be fully
protected in recognizing, only such stockholders of record
as & stockbolder within the meaning of, and for the pur-
poses of, Section 253 and the related sections of the
General Corporation Law of the State of Delawvare.

FURTHER RESOLVED, That the Sécretary of The Coca-Ccla Company

be and he héreby is directed to notify, within 10 days after the

£iling and recording of the Certificate of Ownership and Merger,
each stockholder of record of said Coca-Cola Bottling Co., of

Chicago, Inc. entitled to notice, that said Certificate has bdbeen

filed and recorded and the terms and conditions of the merger,

and

FURTEER RESOLVED, That the proper officers of The-Cocn-Cola

Company be and they hereby are directed to make and execute,

under the corporate seal of The Coca-Cola Company, a Certificate

of Ownership and Hérger setting forth a copy of this resolution
to merge sald Coca-Cola Bottling Co., of Chicago, Inec. into The

Coca-Cola Company, and for The Coca-Cola Company to assume all

obligations and liabilities of said Coca-Cola Bottling Co., of

Chicago, Inc., and the date of adoption thereof, and to cause-

the same to be filed, and to cause a qertiried copy thereof to

be recorded in the manner provided by law, and to do all acts
and things vhatsoever, whether within or without the State of

Dél@v&re, wvhich may in any vay be necessary or proper to effect

said merger.

IR WITNESS WEEREOF, said The Coca-Cola Company has caused its
corporate seal to be affixed and this Certificate to be signed bdy
Lee Talley, its President, and W. A. Boykin, Jr., its Assistant
Secretary, this 16th day of January, 1961.

THE COCA-COLA COMPANY

THE COCA-COLA COMPANY

CORPORATE Lee Talley
SEAL President
1919

DELAWARE

__W. A. Boykin, Jr.
Assistant Secretary
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STATE OF GEORGIA )
COURTY OF FULTON ) e

BE IT REMEMBERED that on this 16th day of January, 1961,
personally came before me, Sarah H. Lee, a Notary Public i{n and
for the County and Stdte aforesaid, Lee Talley, President of
The Coca-Cola Company, a Corporation of the State of Delawvare,
the Corporation described 1£ and which executed the foregoing
Certificate, known to me personally to be such, and he, the said
Lee Talley, as such President, duly executed said Certificate
before me and acknovledged the said Certificate to be his act
and deed and the act and deed of said Corporation; that the
signatures of the said President and of the Assistant Secretary
of said Corporation to said foregoing Certificate are in the
handwriting of the qaid President and Assistant Secretary of
saild Corporation respectively, and that the seal affixed to
said Certificﬁte is the common or corporate seal of said
Corporation.

IN WITNESS WHEREOF, I have hereunto set my hand and seal

of office the day and year aforesaid.

Sarah H. Lee
Notary Public

Notary Public, Georgia, State at Large
My Commission Expires Aug. 26, 1963

SARAH H. LEE
NOTARY
PUBLIC
GEORGIA, STATE AT LARGE

[}
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PAGE 1

®ffice of Secretary of State

I, MICHAEL RATCHFORD, SECRETARY OF STATE OF THE STATE OF

DELAWARE DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT COPY
OF THE CERTIFICATE OF AGREEMENT OF MERGER OF "DUNCAN FOODS co.," A
CORPORATION ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF
TEXAS, MERGING WITH AND INTO "THE COCA-COLA COMPANY", A CORPORATION
ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE,
UNDER THE NAME OF "THE COCA-COLA COMPANY", AS RECEIVED AND FILED IN
THIS OFFICE THE EIGHTH DAY OF MAY, A.D. 1964, AT 3:30 O'CLOCK P.M.
AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID

CORPORATION SHALL BE GOVERNED BY THE LAWS OF THE LAWS OF THE STATE

OF DELAWARE.

/41.4/ﬁ,/c4J:Z:294L-/T_

# .
Michael Ratchford. Secretary of State

AUTHENTICATION: 3374947

. DATE: .
722070151 "03/10/1992
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AND
ZUNCAN TFCODS CO.

7.8 2LAN .‘..‘.’" AGIIZIMINT OF RGER, (hereinafter referred to as “Agreement of
Morger”), cated as of the 2ad day of .\.arcn, 1564 by and becrween The Coca-Coiz Coinpany, a
Dclaware corporation, (hLereina:ter referred to as “Coca-Cola”), and a'majority of the directors thercof,
and Duncan Foods Co., a Te\as corporation, (hereinafter refeired to as “Duncan”), and a majority
of the directors thereof, '

WITNESSETH:

Witeneas, Tiic Coca-Cola Company is a corporation duly organized and existing under the laws
of the State of Deiaware and has authonzed capital stock of 13,000,000 shares of common stock witii-
cut nominal or par value, of which 13,558,420 sharcs were issued and outstanding as of December 31,
13383, not including 57,323 shares which were held by Coca-Cola as treasury stock; arnd

Wieneas, Duncan Foods Co. is a corporation duly organized and existing under the laws of the
State of Texas and has authorized capital stock of 3,000,000 shares of common stock of the par value
of $1.G0 each, of which 1,403,530 shares were issued and outstanding as of December 31, 1563; and

\Vieneas, the Boards of Directors o Coca-Cola and Duncui. ... iz advisable and in the best
iz..crests of each of said cor:: “.tious and its stocknolders that suc. corpei... ...s merge and have, as
ui wwe 2Tth day of January, .uus, caterca into a certain Plan a.ic A eement o S50 and

WHERZAS, because of the intervening ceath of one of the directors of Coca-Co.  lie Boards of
irectors of Coca-Coia and Duncun now deem it advisable anc ii-tie best interests ... cach of said
curporations and its stocknoiders to rescind in its entirety the afores.id Plua aad Agreen.cant of Merger
Guich as of wie 2Tai cuy of Jauuary, 183+

Now, TizErcronz, i consideration .. ..o premises and of wie mutual agreements, covenants and
srovisions herein coniained, tae corporaticns, parties to this Agreement of Merger, by zid between
«ieir respective Bousas ¢f Directors, hereby rescind in its entirety the aforesaid Plan and Agreement
of Merger dated zs of the 27th day of January, 1984, and in lieu thereof do hereby approve this
Agreement of Moruser, and subject to the conditions hereinafter set forth, hereby prescribe the mode
of carrying said Merger into eifect, which is as ioliows:

Jist: Coea-Cola hcreoy macrzes into itself Dunean and Duacan siw.. D¢ and hereby is merged
120 Cuwa-Cola, which shail be tue suovivi ing Corporation.

vscond:  Tue Certificate o Incorsoration of Coca-Cola in effect c.. .. Tective Date shall be
.2 Cerciicate of Iacorporation of the Surviving Corporation.

Tamp: The By-Laws of Coca-Cola in effect on the Effective Date si.i.. be the By-Laws of the
Surviving Corporatioa undl amended, aitered or repealed as therein provic:c.

1
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Fovnrir: Upon the Cective Date of the merger the number of directors of the Surviving
Corporation shall be nineteen, divided into three classes. Tie names and post oifice addresses of said
directors, who shall Lold offce from thic ESective Date until t:e annual meetings of the stockholders
of the Surviving Corporation in the ycars indicated below, and until their successors are chosea and
qualidcd, according to law and the By-Laws of the Surviving Corporation, are as foliows:

Names of Directors Ycars Post Office Audresses

SoPaulAustn oo 1885 310 North Avenue, N. W,, Atlanta 13, Georgia
f.o W Freeman ... 1065 P. O. Drawer 50400, New Oricans, Louisiuna 70130
Uernad T Gimoel Lo wWid 1273 Crozcviey, New Yori, Now Voes 10001
Lincsey ioowdns ... .. 1835 Security Trust Building, Miami, Flerica
S.H Qenlest, Joo .o L 1883 P. O. 2ox 2711, Orlanco, Florida
-.ughes Spalding ... ... 1885 434 Trust Co. cf Ga. Bidg., Atlantz 3, Georgia
DA Tumer o 1835 2. 0. Box 149, Columbus, Georgia
C. H. Canéler, ji ........... BRoToL 1702 Candler 2ciiding, Atlanta 3, Georgia
Wiliiam A. Coolidge ......... 16€8 70 Memorial Drive, Cambridge 42, Mass.
Jomes A Farley ............. 1933 513 Madison Avenue, New York 22, New York
William E. Qcbinson ........ 1586 Quaker Lane, Greenwich, Connecticut
Lee Talley ................. .¢es 310 North Avenue, N. W., Atlanta 13, Georgia
RW. Weodrult ............. 1965 310 North Avenue, N. W., Atlanta 13, Georgia
A A Acklin oL 1667 2520 Peachtree Road, N. W., Atlanta 3, Georgia

harles W. Duncan, Jr. ...... 1967 P. 0. Box 2079, Houston 1, Texas
Ilarrison Jones .............. 1967 1609 Candler Building, Atlanta 3, Georaia
John T. Lupton ............. 1967 1230 Volunteer Building, Chattanooga 2, Tenn.
John A. Sibiey ... ... .. 1867 Trust Co. of Ga. Bldg., Atlan::z 3, Georgia
Ceorge W. Woodrus ........ 1967 251 Trust Co. of Ga. 3lcg., Atanta 3, Georgia

In the event any person namec as a director of the Surviving Corporation should become unavail-
able prior to the efSeci..: date of this Agreement of Merger, through death or other unexpected
cccurrence, the vacancy taus created may be filled at any meeting of the directors or stockholders of
the Surviving Corporation held either before or after the effective date of this Agreement of Merger.
If a vacancy shoulé. be £iled pursuant to the foregoing prior to the effective date of this Agreement
of Merger, said Agreement will be deemed to be amended accordingly.

FoFTH: Tae mode of carrying into eScct the merger anc the mancer of converting the shares of
Duncan into shares of the Surviving Corporation shall be as folows:

A. Each share of common stock of Coca-Cola outstanding and each share held as treasury stock
on the Effective Date shall continue to be one share of common stock of the Surviving Cerporation.

B. Each five and one-half (5.5) shares of the common stock of Duncan outstanding on the
Efective Date and all rights in respect thereof shall by virtue of the merger be converted into one
fully paid and non-assessable share of common stock of the Surviving Corporation, except that
fractional shapes oi the common stock of the Surviving Corporation saall not be issued, and in lieu
thereof cash payments will be made as hereinafter provided.

Each holder of issued and outstandirg common stock of Duncan, upon surrender to the Surviving
Ccrporation, or its agent, of the stock certificate or certifcates of such Duncan common stock for
cancellation or exchange, shall be entitled to receive one or more stock certificates representing in the
aggregate the number of full shares of the common stock of the Surviving Corporation into which the
common stock swrendered shall be converted (and/or cash in lieu of fractional shares as hereinafter

proviced).
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Until surrendered for cancellation or exchange as hereinabove provided, cach stock certificate
noninally representing common stocik of Duncan issucd and outstanding on the Effective Date shall,
upon and after such LZcctive Date, be deemed for all purposes, otiier than tic payment of dividends
or other distributions to stocklioiders of die Surviving Corporation, to represent the number of fuil
shares of common stock of the Surviving Corporaion, and rights with respect to cash in licu of
fractional shares as hicreinafter provided, that the holder thereor would be entitled to receive upon its
surrender for canccilation or exchange. Unless ard until such issued and outstanding sicek cersificate
or certificates of Duncan shall be so surrendered, no dividend or other distribution payable ts hoiders
of record of common stock of tie Surviving Corporation of any date subsequent ¢ dic Llcclive Sate
shall be paid to the holder of such cer:ificate or certificates; but, upon such surrender of such custificaze
or certificates, there shall be paid to the record holder of common stock of the Surviving Corporation
issucd in exchange therefor the amount, without interest, of any such dividends and other distributions
that have theretofore been paid with respect to the number of full shares of common stock of the

Surviving Corporation represented by e certificate or certificates therefor issued upon such surrender.

No fractional share of common stock of the Surviving Corporation will be issued to any holder
of common stcck of Duncan who would otherwise be entitled to receive a fraction of a share of
common stock of the Surviving Corporation, but each such holder shall in lieu thereof be paid an
amount in cash equal to the value of such fraction, based upon the closing price of common stock of
Coca-Cola on the New York Stock Exchange on the Effective Date, or, if such common stock was not
traced oa that date, then on the last date prior thereto on which said common stock was traded.

~ Sixti:  Upon the Effective Date each outstanding employee stock option to purchase shares of
common stock of Duncan shall be converted into and become- (without any change in tiie Lenefits
granted the holder of any such option that would cause such option not to qualify as a restricted
stock option under Section 421 of the Internal Revenue Code of 1954 or as an option entitling the
holders to similar tax benefits under any legislation modifying or replacing Section 421) an option on
identical terms (except as hereinafter in this paragraph provided) to purchase, at a price equal to
five and five-tenths (57{¢’s) times the option price specified in such option agreement, onc share of
common stoc< of the Surviving Corporation for each five and five-tenths (5% 4’s) shares of common
stock of Duncan which the holder of such option would otherwise be entitled to purchase.

Sevextir:  Upon the Effective Date, ti:e separate corporate existence of Duncan shall ccase, and
in accordance with this Agrcement of Merger, the Survivieg Corporation shall, without other transicr,
succeed to and possess all of the rights, privileges, powers and franchises of a public as well as of a
private nature, and be subject to all the restrictions, disabilities and duties of both Coca-Cola and
Duncan, and all and singular the rights, privileges, powers and franchises of both of said corporations,
and all property, real, personal and mixed, and all debts due to either of said corpor:tions on
whatever account or belonging to either of said corporations, shall be vested in the Surviving Corpo-
ration; .all property rights, privileges, powers and franchises, and all and every other interest shall
be thercafter as. effectively the property of the Surviving Corporation as they were of Duncan and
Coca-Cola; provided, that all rights of creditcrs and all liens upon the property of Duncun and
Coca-Cola shall be preserved unimpaired, limited in lien to the property alfected by such lien at the
time when this Agreement of Merger shall become effective, and all debts, liabilities and duties of
Duncan and Coca-Cola shall thenceforth attach to the Surviving Corporation and may be enforced
against it to the same extent as if said debts, liabilities and duties had been incurred or contracted by
the Surviving Corjoration. If at any time the Surviving Corporation shail deem or be advised that any

3.
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turther assignmernss, assurances in law or ctier acés or instrumicnis are necossary or dosiruble to wvast
or cor.Znn in the Surviving Corporation the title to any property of the alforesaid wo corporacicns,
said corporations and thei. proper officers and directors shall aad wili do all such acts and things as
may be necessary o. proper to vest or confrm ttle to such property in tie Surviving Corporation.
aind otiierwise to carry out the purposes of this Agreement of Mcrger.

Cwenmi: - The Surviving Corporation siall, if the merger provided for herein is consummated, pay
a. expenses of the merger.

NiNtIn Doicr to thc EZcctive Dute, neither Duncan ner Coca-Colu shadd, wittiout Zrst obtuining
dhe writion approva. oo the other, (i) engage in any activity or transaction ocher than in the ordinary
course of business, except os contemplated by ::is Agreement of Merger, or (ii) issue, scll or sub-
divide a'xy sharcs o its stock, except upon exercise of an option or right of purchase or conversion
cutstanding on Lie date hereof, or (ux) grant or sell any right or opuon to purchase or subscribe to,
or to coavert into, shares of its stock, :md (xv) Duncan wiil n.ot deciare or pay any dividead or make
aoy disuibution o its stocs prior o e SZective Date.

TINTH: The laws oi the Stnte of Delaware shall govera the Survxv...g Ccrooration and its regis-
weoed wiace in such siate saall coatinue to be .00 West Teath Stzeet, Wi x.......o.o.., Delaware.

ZicveENTI:  Tois Agreement of Merger shall be submitted to the stockhoicers ¢ Coca-Cola and
of Duncan as provided by the applicnble laws of the State of Delaware and of thc State of Texas
at r'u.c.t.ngs which sh.all be held on or before June 1, 1964, or on such later date as thce Boards of
Directors of Coca-Cola and of Duncan siall mutually approve. After the adoption by the votes of
tie stocicholders of ezch of said corporations, as required by the laws of the respective states in
which said corporations are incorporated, voting separately, that fact shaill be certified on tuis
Agreement of Merger by the Secretary, or an Assistant Secretary, of Coca-Cola and by the Secretary,
or an Assistazt Secretary, of Duncan under the respective co-porate seals of s2id corporatxons and th
Agreement of Merger shail be executed and acknowledged and taken and deemed to be the agreement
..1d act of merger of Coca-Cola and Duncan upon the filing of this Agreement of Merger in the
oiiee of the Jecretary of State of Delawar: and the recordmg of a copy tnereof duly certxﬁed by the
Sceretary of State of Delaware under the seal of his office, in the oSice of the Recorder of the County
¢i New Castle, State of Delaware, and upon the delivery of the articles of merger in duplicate to the
Secretary of State of Texas for filing and the issuance by such officer of a certificate of merger. The
Zuective Date suall be the date upon which such fling and recording shall be completed.

TVELFTTT Tha ..,.e"me':" of Merger may be terminated and the merger hereby provided for
aueadoned oy Jesolution of eicaer the Board of Directors of The Coca-Cola Company or Duncan
Fuuds Co. at aay time prior to the filing and recording of such Agreement of Merger on the Effective
C.:2, and telegraphic notice of any such termination by either Board of Dir:ctors shall be made
ia...cdiately to the President of the other Company.

Ia the event of termination of this Agreement of Merger as above provided, this Agreement of
Merger shali become wholly void and of o efect, and there shall be no Lability on the part of either
Coca-Cola or Duncan, or their respective Soards of Directors or stockbolders.

T=mTeENTE: For the convenience of the parties and to facilitate the nIing and recording of this
Agreement of .v.e:ger, azy number of counterparts tsereci may oe executed z=d each such counterpart
sai. o¢ Geersea to De aa original instument
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N Wrr.\..ss Wizneor, sursuant to authcrity duly given by the Board of Directors of Tim
Ccca-Cora Coyrany, and Ly til Bo...; oi Lircctors of Duncax Foobs Co., this Agreement of
Merger has been signed on behall of said respective cerporations by e cirectors, or a majority
thiercof, o) Tie Coca-Cora ConraNy and of DuNcan Fcozs Co., under their respeciive corporate
seals, attested by their respective Secretaries, or an Assistant Secretary, as of the day and ycar £rst
zbove written. o

TuE Cec:.-Coza Codirany

TZZ CCCA-CCLA COIPAITY
CORPORATE SEAL

1919

DZLAWARE

T \-f\i o e e

............... AT

Attest:

Secretary

Constituting a ma;ority of the Board of Directors of The Coca-Cola Comparny

Duxcax F oops Co.

5..'

DUNCA} FOODS CO.
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o). W jov" Secrc:ary of Tae Coca-Coz Company, a cordsraticn 6. ihe State of Delaware,
(hercinaiter cailed wie Company), o hereby cortify that:

1. The 2oard of Tlectors of tie Comzany, at a meetnz duly called and Leld on March 2,
~1934 unon proper nouce, at which a quorum was at all times present, authorized the foregoing Agree-
ment .oger and voted to submit such an Agreement of Merger to the holders of the Company’s
COMivi 33K,

2. The foregoing ;‘.a.ecnent cf Merger was thereafter submittec o the holders of common stock
oi tie Company, being the on.y authorized and issued stock or the Company, at a meeting of stock-
holders culy callec and held in accordance with the law on \Aay 4, 19534 after proper notice of such
raceiing statiag the time, place and purpose the'eof together with a fuil, tue and correct copy of such
Agrecment of Merger, .ac been deposited. ia .2 post office, postage prepa:id, on cr before April 10,
186+ {being more than twenty days prior to the date fixed for such meeting), addressed to each
holder of common stock of the Company at his last post oifice address appearing orn ihe records
of the Coxpany.

3. At such meeting of stockholders of the Company held on May 4, 1964 such Agsreement of
Merger was considered and was adopted and approved by the votes, cast either in person or by
proxy, of the holders of more than two-thirds of the stock of the Compaay, entitled to vote on a
proposal to merge the Company with another corporation.

IN WirNess WizReoF, I have hereunto signed my name a=d afSixed the seal of the Company this
4th Gu)’ of \r.ay, 1S

THE COCA-COLA COMPANY

CORPORATE SEAL
1919 '
DELAVARE
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I, SayEL H. Peake, Secretary of Duncan Foods Co., a corporation of the State of Texas, (here-
inafter called duc Company), o heredy certily that:

1. The 2oarc ci Dircctors of the Company, at a meeting culy calied znd held on February 20,
1964 upon proper rotice, at which a quorum was at all times presest, authorized the fore"oing Agree-
ment of Merger and voted to submit suci: an Agreement of Merger to die hciGers of the Compary's
commoa sicck.

2. The foregoing Agree*nem of M».ger was thereafter submitted to the holders of common stock
of the Company, being the only authorized and issued stock of the Company, at a special meeting oz
stockholders duly cailed and held in accordance with the law on May 1 , 1964 after proper
notice of such special meeting stating the time, place and purpose thereof, together with a full, true
and correct copy of such Agreement of Merger, had been deposited in the post office, postage prepaid,
on or before April 3, 1964 (beirnz more than twenty days prior to the date Sxed for such meet-

ing), acdressed to eaca holaer of common stock of the Company at zis last post ofice address"

appearing on the recards oi the Company.

3. At such special meeting of stockholders of the Company Leld on May 1 , 19684 such
Agreement of Merge: was considered and was adopted and approved by the votes, cast either in
person or by proxy, of the holders of more than four-fifths of the stock of the Company, entitled to
vote on a proposal to merge the Company with another corporation.

IN Wir~nsEss WHEREOF, I have hereunto sxgned my name and affxed the seal of the Company this

1st dayof N’.ay , 1654,
/, . R ' i ..'/ -
! . P

DUNCAN FOODS CO,



Tie FonrecoiNe ACREEMEINT OF MERGEZR, having been executed dy a majerity of the Board of
Directcss of The Coca-Cola Company and by a majority of tie Board of Direciors of Duncan Feods
Co., and having been zdopied by the stockholders of each of the aforesaid corporations, the President
or a Vice President an. e Secrctary or an Assistant Secretary of eaci: of such corporations do now
Lereby execute this Agreement of Merger under the corporate secls of their respective corporations;
by authority -7 the du'ectors and stockholders thereof, as the respectve acts, deeds and agrcemezts
of each of sucu corporatioas, oa this 4t day of May, 1564.

T¥E COCA-CCLA COMPANY Tam Coca-Cota, ;;om-;w ,

CORPCRATE S=ZAL 2
1919 .
DELAWARE ¢

ttest: /)
SRV

DUNCA!N F00DS CO, Duncay-roops Co. ;
v UN \}L‘ ’?BS / ’ %
& 7. g = ] /
\-/ '/ g //: T'-“..:-.'\"I:"-..’—"..-f .’~/"'.¢ ‘. .I .. “ '.’-'i \/-'.-/:-" - ‘// b}
President 7

Attest: 7 ' / .‘ ' _/ ’
'\f{-’"’ /""// / /’ / f',-'/ 1’/

.................................. 9

STATZ or Dorawann ss.:
CouNTY oo ..oW CASTLE ¢

2c It REMEMBERED, that on t.‘us 4th day of May, 1964, persorally came before me, ,// ,4—/‘ 7/,9_ coroac
, a Notary Puulic i.. wad for the county and state aforesaid, ]. Paul Austin, Presxdent of 7

T:ue Coca-Cora CoMPANY, a Salaware corporation, and one of the corporations described in and - '
which executed the foregoing Agreement of Merger, known to me personally to be such, and he, the

said J. Paul Austin, as such President, duly executed said Agreement of Merger before me and
acknowledged said Agreement of Merger to be the act, deed and agreement of said THE Coca-Cora

Comm.\'v. a anwaro corporation, that the signatures of s:ud Presxdent nnd the Secretary of said

Secretary respecdvely of said Tue Coca-Cora Compaxy, and that the seal affixed to said Agreement

of Merger is the common or carporate seal of said corporation.

I Wirsess Wazazos, I have hereunto set my hand and seal of office, the day and year aforesaid.

M. RUTH MANERING X %\:Zg ;:,_z“’%ﬂ’:‘/ -------
NOTARY PUBLIC - s sés
APPOINTED FEB. 12, 1963 . . _

TERM TWO YEARS

STATE OF DELAWARE
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State oF TExas
re §S:
CounTY OF IiARRIS 3

Be I7 RemEMmBERED, that on this/  day of ~ .7 =~ , 1984, purscnally came before me,

, @ Nozary Public in and for the county and s:a:e aforesaid, Charles W. Duncan, jr.,

President of DL\CA\ Foops Co., a Texas corporation, and cne of ke corporations descrised in and

which executed the foregoing Agreement of Merger, known to mie personzily to be sucii, and he,

the said Charles W. Duncan, Jr, as such President, duly executed said Agreement of Mergzer before

me and acknowledged said Agreement of “Morger to be tiic act, deed and agreemcent of said

DuxcaN Foops Co., a Texas corporution, that the signatures of said President and the Sccretary of

said corporation to saia foregoing Agrcement of Merger are in the handwriting of said President and

Secretary respectively of said Duxcax Foops Co., and that the scal affixed to said Agreement of
Merger is the common or corporate seal of said corporation.

IN WirNEss Wiizrzor, [ have hereunto set my hand and seal of office, the day and year aforesaid.

Y

! ™ / ' .
b\) --'/\\- P // ? . "\_—~
- ’/' :.<:_' o m _/../\.—/n——

{Notary Public

NOTARY PUBLIC
COUNTY OF HARRIS, TEXAS
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TATE OF
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I, MICHAEL RATCHFORD, SECRETARY OF STATE OF THE

DELAWARE, DO HEREDBY CERTIFY THE ATTACHED IS5 A TRUE AND CORRECT

s emve  mem e evm - v e W v A ww

COPY OF THE CERTIFICATE OF AMENDMENT OF "THE COCA-COLA COMPANY"

FILED IN THIS5 OFFICE ON THE TWENTY-SECOND DAY OF JANUARY, A.D.

Mﬁm/

Mlclnel Ratchford, Secretary of State

AUTHENTICATION: 13374953
DATE: . '

03/10/1992
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CERTIFICATE OF AMENDMENT OF

CERTIFICATE OF INCORPORATION OF THE CCCA-COLA COMPANY

THE COCA-COLA COMPANY, a corporation organized and existing under
the "General Corporation Law of the State of Delaware', the Certificate
of Incorporation of which was filed in the Office of the Secretary of State
of Delaware on September 5, 1919, and recorded in the Office of the Recorder
of Deeds for New Castle County, Delaware, on September 5, 1919, DOES HEREBY
CERTIFY:

FIRST: That at a meeting of the Board of Directors of said THE
COCA-COLA COMPANY, duly held and convened on November 16, 1964, a
resolution was duly adopted setting forth an amendment proposed to
the Certificate of Incorporation of said Corporation as follows:

By striking out ARTICLE FOURTH in its entirety,
and inserting in lieu thereof the following:

"POURTH. The number of shares of stock that may be issued by
said Corporation is 35,000,000, and the 35,000,000 shares are to
be common stock without nominal or par value.

The number of shares with which said corporation shall begin
business shall be ten (10) shares of common stock of no nominal
or par value.

If any part of said 35,000,000 shares authorized hereunder shall be
generally offered to the public, stockholders of record twenty days
prior to such offer shall be entitled to the pre-emptive right to
subscribe for the stock so offered, in proportion to their then
existing holdings of common stock."

SECOND: That thereafter, pursuant to the aforesaid resolution of the
Board of Directors, a spacial meeting of the stockholders of said THE
COCA-COLA COMPANY was duly called and held in accordance with the law

and the By-Laws of said Corporation, at the office of the Company in

the City of Wilmington, State of Delaware, on the l8th day of January,
1965, at 11:00 o'clock in the forenoon, Eastern Standard Time, at which
meeting more than a majority of the voting stockholders of said Corporation
were present in person or by proxy, and by a vote conducted in accordance
with Section 242 of the Genaral Corporation Law of the State of Delaware,
said amendment was adopted, the persons or bodies corporate holding a
majority of the issued and outstanding voting stock of said Corporation
voted in favor of amending the Certificate of Incorporation of THE COCA-COLA
COMPANY as is set forth in the preceding paragraph FIRST hereof.

THIRD: That the aforesaid amendment has been duly adopted in accordance .
with the provisions and requirements of Section 242 of the General
Corporation Law of the State of Delaware, as amended.

FOURTH: That the capital of the Corporation will not be reduced under
or by reason of this amendment.

IN WITNESS WHEREOF, Said THE COCA-COLA COMPANY has caused its corporate
seal to be hereunto affixed and this Certificate to be signed by J. Paul
Austin, its President, and J. W. Jonas, its Secretary, this 18th day of
January, 1965.

THE COCA-COLA COMPANY

THE COCA-COLA COMPANY
CORPORATE SEAL

1919

DELAWARE
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STATE OF DELAWARE )
y  ss:
COUNTY OF NEW CASTLE )

BE IT REMEMBERED that on this 18th day of January, A. D. 1965, personally
cams bsfors msa, M. Ruth Mannering, a Notary Public in and for the County
and State aforesaid, J. Paul Austin, Preesidant of THE COCA-COLA COMPANY, a
Dslaware corporation, the Corporsation described in and which exacuted the
foregoing Certificata, inown to ms personally to be such, and he, the said
J. Paul Austin, as President, duly exscuted said Cartificate before ms and
acknovwledgad the said Certificate to be his act and deed and the act and

. deed of said Corporation; that the signatures of said President and Sacretary

of said Corporation to said foregoing Certificate are in the handwriting of
the said President and Secretary of said Corporation respectively, and that
the sesl affixed to said Certificate fs the common or corporate seal of said
Corpozation, and that their acts of sealing, exscuting, acinowiedging and
delivering said Ceztificates was duly authorised by the Board of Directors and
stoakhcldare of said Corporation.

IN WITNESS WHEREOF, I have heraunte set my hand and seal of office the
day and year aforesaid.

AN
M. RUTH MANNERING -
NOTARY PUBLIC
APPOINTED FEB. 12, 1963
STATE OF DELAWARE
TERM TWO YEARS
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- ®ffice nf Secretary of Btate

I, MICHAEL RATCHFORD, SECRETARY OF STATE OF THE S5TATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS5 A TRUE AND CORRECT

THE CERTIFICATE OF AMENDMENT OF "THE COCA-COLA COMPANY"

COPY OF

FILED IN THIS OFFICE ON THE SIXTH DAY OF MAY, A.D. 1968, AT 11:30

M/QZJ‘/M

Michael Ratchford, Secretary of State

AUTHENTICATION:  +3374956

DATE: 03/10/1992

722070153
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CERTIFICATE OF AMENDMENT OF

CERTIFICATE OF INCORPORATION OF THE COCA-COLA COMPANY

THE COCA-COLA COMPANY, a corporation organized and existing under and by
virtue of the General Corporation Law of the State of Delaware, DOES HERE
CERTIFY: .

FIRST: That at a meeting of the Board of Directors of THE COCA-COLA
COMPANY resolutions were duly adopted setting forth a proposed amendment to
the Certificate of Incorporation of said corporation, declaring said amendment
to be advisable and calling a meeting of the stockholders of said corporation
for conaideration thereof. The resolution setting forth the proposed amendment
is as follows: '

RESOLVED, That the Certificate of Incorporation of this
corporation be amended by changing the Article thereof num-
bered "FOURTH" so that, as amended said Article shall be and
read as follows:

"FOURTH. The number of shares of stock that may
be {ssued by said Corporation is 70,000,000, and the
70,000,000 shares are to be common stock without nominal
or par value. :

The number of shares with which said Corporation shall
begin business shall be ten (10) shares of common stock
of no nominal or par value.

1f any part of said 70,000,000 sharss authorized hereunder
shall be generally offered to the public, stockholders of
record twenty days prior to such offer shall be entitled
to the pre-emptive right to subscribe for the stock so
offered in proportion to their then existing holdings of
common stock."

RESOLVED FURTHER, That this Certificate of Amendment of the Certificate
of Incorporation shall become effective at the close of business on May
13, 1968.

SECOND: That thereafter, pursuant to resolution of its Board of Directors,
an annual meeting of the stockholders of said Corporation was duly called and
held, upon notice in accordance with Saction 222 of the General Corporation Law
of the State of Delaware at which meeting the necessary number of shares as
required by statute were voted in favor of the smendment.

THIRD: That said amendment was duly adopted in aeccordance with the pro-
visions of Section 242 of the General Corporation Law of the State of Delaware.

. FOURTH: That the capital of said Corporation will not be reduced under
or by reason of said amendment.

IN WITNESS WHEREOF, said THE COCA-COLA COMPANY has caused its corporate
seal to be hersunto affixed and this certificate to be signed by J. Paul Austin,
its President, and attested by J. W. Jones, its Secretary, this 6th day of May,

1968. :
The Coca-Cola Company ' THE COCA-COLA COMPANY
Corporate Seal
1919
Delaware
By J. Paul Austin

ATTEST:. President
By J. W. Jones

Secte_nry
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STATE OF DELAWARE )
) ss.
COUNTY OF NEW CASTLE )

BE IT REMEMBERED that on this 6th day of May, 1968, personally came
before me, a Notary Public in and for the County and State aforesaid,
J. Paul Austin, President of THE COCA-COLA QOMPANY, a Corporation of the
State of Delaware, and he duly executed said certificate before me and
acknowledged the said certificate to be his sct and deed and the act
and deed of said Corporation and the facts stated therein are true; and
that the seal affixed to said certificate and attested by the Secretary
of said Corporation is the common or corporate seal of said Corporation.

IN WITNESS WHEREOF, I have hereunto set my hand and seal of office
the day and year aforesaid. ’

Johanna M. Miller
Notary Public

Johanna M. Miller
Notary Public
Appointed
Oct. 2, 1967
Term
Two Years
State of Delaware
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PAGE 1

®ffice of Secretary of State

I, MICHAEL RATCHFORD, SECRETARY OF STATE OF THE STATE OF

DELAWARE DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT COPY
OF THE CERTIFICATE OF AGREEMENT OF MERGER OF "AQUA-CHEM, INC." A
CORPORATION ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF
WISCONSIN, MERGING WITH AND INTO "THE COCA-COLA COMPANY", A .
CORPORATION ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF
DELAWARE, UNDER THE NAME OF "THE COCA-COLA COMPANY", AS RECEIVED
AND FILED IN THIS OFFICE THE EIGHTH DAY OF MAY, A.D. 1970, AT 4:30
O'CLOCK P.M.

"AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID
CORPORATION SHALL BE GOVERNED BY THE LAWS OF THE LAWS OF THE STATE

OF DELAWARE.

Michael Ratchford. Secretary of State

AUTHENTICATION: 3374967

DATE:  13/10/1992

722070155
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PLAN AND AGREEMENT OF MERGER
BETWEEN |
THE COCA-COLA COMPANY
AND

AQUA-CHEM, INC.

THIS PLAN AND AGREEMENT OF MERGER, (hereinafter referred to as “Agreement of

Merger”), dated as of the 2nd day of March, 1970 by and between THE Coca-Cora Company,
a Delaware corporation, ( hereinafter referred to as “Coca-Cola™), and AqQua-CuEM, INnc., a Wisconsin
corporation, ( hereinafter referred to as “Aqua-Chem”),

WITNESSETH:

WHEREAs, The Coca-Cola Company is a corporation duly organized and existing under the laws
of the State of Delaware and has authorized capital stock of 70,000,000 shares of common stock
without nominal or par value, of which 57,499,021 shares were issued and outstanding as of Decem-

ber 31, 1969, not including 80,800 shares which- were held by Coca-Cola as treasury stock: and

WHEREAS, Aqua-Chem, Inc. is a corporation duly organized and existing under the laws of the
State of Wisconsin and has authorized capital stock of 4,000,000 shares of common stock of the par
value of $1.00 each, of which 2,305,236 shares were issued and outstanding as of December 31, 1969,
and 500,000 shares of preferred stock of the par value of $1.00 each, of which no shares were issued
and outstanding as of December 31, 1969; and

WaEREAS, the Boards of Directors of Coca-Cola and Aqua-Chem deem it advisable and in the
best interests of each of said corporations and its stockholders that such corporations merge and have,
as of the Effective Date (as hereinafter defined ), entered into a certain Plan and Agreement of Merger:

Now, THEREFORE, in consideration of the premises and of the mutual agreements, covenants and
‘provisions herein contained, the corporations, parties to this Agreement of Merger, do hereby approve
this Agreement of Merger, and subject to the conditions hereinafter set forth, hereby prescribe the
mode of carrying said Merger into effect, which is as fol]ows:

. Fmrst: Coca-Cola hereby merges into itself Aqua-Chem and Aqua-Chem shall be and hereby is
merged into Cocl-Coh, which shall be the Surviving Corporation.

Sncommﬁ" The Certificate of Incorporation of Coca-Cola in effect on the Effective Date shall be

the Certificate of Incorporation of the Surviving Corporation until amended, altered or repealed
pursuant to the General Corporation Law of the State of Delaware.

Tumo: The By-Laws of Coca-Cola in effect on the Effective Date shall be the By-Laws of the
Surviving Corporation until amended, altered or repealed as therein provided.

Fourta: Upon the Effective Date of the merger the number of directors of the Surviving Corpora-
tion shall be sixteen, divided into three classes. The names and post office addresses of said directors,
who shall hold office from the Effective Date until the annual meetings of the stockholders of the

1
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Surviving Corporation in the vears indicated below. and until their successors are chosen and qualified.
according to law and the By-Laws of the Surviving Corporation. are as follows:

Name of Directors Yeans Post Office Addresses

]J. Paul Austin 1971 310 North Avenue. N. W._ Atlanta. Ga. 30313

Thomas H. Choate . . 1971 White, Weld & Co., 300 Park Ave., New York. N.Y. 10022

R. W. Freeman . .1l P.O. Drawer 50400, New Orleans, La. 70150

Lindsey Hopkins : 1971 Security Trust Building, Miami. Fla. 33132

D. A. Turner 197 P.O. Box 140, Columbus. Ga. 31902

C.H. Candler, Jr. . . . .. 1972 25 Prvor Street N. E., Atlanta, Ga. 30303

William A. Coolidge . .. ... 1972 70 Memorial Drive, Cambridge, Mass. 02142

James A. Farley .. .. ... 1972 515 Madison Avenue, New York, N. Y. 10022

Lee Talley . .. ... . 1972 P. O. Box 278, St. Michaels, Md. 21663

R. W. Woodruff . ... 1972 310 North Avenue, N. W., Atlanta, Ga. 30313

A A Acklin 1973 . 2632 Peachtree Rcad, N. W., Atlanta, Ga. 30305

J. C. Cleaver . . R 1973 P. O. Box 421, Milwaukee. Wisconsin 33201

Charles W. Duncan, Jr. . . 1973 195 Knightsbridge, London S. W. 7, England

John T. Lupton . . = = 1973 1230 Volunteer Building, Chattanooga, Tenn. 37402

Jokn A. Sibley . ... 1913 Trust Company of Georgia Bldg., Atlanta. Ca. 30303
' George W. Woodruff .. . ... 1973 251 Trust Co. of Ga. Bldg, Atlanta, Ga. 30303

In the event anyv person named as a director of the Surviving Corporation should become unavail-
able prior to the Effective Date of this Agreement of Merger, through death or other unexpected
occurrence. the vacancy thus created may be filled at any meeting of the directors or stockholders of
the Surviving Corporation held either before or after the Effective Date of this Agreement of Merger.
If a vacancy should be filled pursuant to the foregoing prior to the Effective Date of this Agreement
of Merger, said Agreement will be decmed to be amended accordingly. The officers of Coca-Cola in
office on the Effective Date shall thercafter continue to hold the offices then held by them until their
successors arc chosen and qualify. '

Firrn: The mode of carrving into effect the merger and the manner of converting the shares of
Aqua-Chem into shares of the Surviving Corporation shall be as follows:

A. Each share of common stock of Coca-Cola outstanding and each share held as treasury stock
on the EEecﬂ_io Date shall continue to be one share of common stock of the Surviving Corporation.

B. Each.one and three thousand one hundred fifteen/ten thousandths (1.3115) shares of the

common stock of Aqua-Chem outstanding on the Effective Date and all rights in respect thereof shall

by virtue of the merger be converted into one fully paid and non-assessable share of common stock of
the Surviving Corporation, except that fractional shares of the common stock of the Surviving Corpora-
tion shall not be issued. and in lieu thereof cash payments will be made as hereinafter provided.

Each holder of issued and outstanding common stock of Aqua-Chem, upon surrender to the Surviv- |

ing Corporation, or its agent, of the stock certificate or certificates of such Aqua-Chem common stock
for cancellation or exchange, shall be entitled to receive one or more stock certificates representing
in the aggregate the number of full shares of the common stock of the Surviving Corporation into

2
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which the common stock surrendered shall be converted (and/or cash in lieu of fractional shares as
hereinafter provided)

Until sur-Lnder d for cancellation or exchange as hercinabove provided. each stock certificate
nominaily representing common stock of Aqua-Chem issued and outstanding on the Effective Date
shall. upon und after such Efcctive Date. be deemed for all purposes. other than the payment of
dividends or other distributions to stockholders of the Surviving Corporation, to represent the number
of full sharcs of common stock of the Surviving Corporation. and rights with respect to cash in lieu of
fractiona!  .res as hereinafter zrovided. that the holder thercof would be entitled to receive upon
its surrenacr for cunccllation or exchange. Unless and until such issued and outstanding stock certifi-
cate or certificates of Aqua-Chem shall be so surrendered. no dividend or other distribution pavable
to holders of record of commen stock of the Surviving Corporation of any date subsequent to the
Effective Date shall be paid to the holder of such certificate or certificates; but. upon such surrender
of sucii certificate or certificates. there shall be paid to the record holder of common stock of the
Surviving Corporation issued in exchange therefor the amount, without interest, of any such dividends
and other distributions that have theretofore been paid with respect to the number of full shares of
common stock of the Surviving Corporation represented by the certificate or certificates therefor
issued upon such surrender. .

No fractional share of common stock of the Surviving Corporation will be issued to any holder
of common stock of Aqua-Chem who would otherwise be entitled to receive a fraction of a share of
common stock of the Surviving Corporation, but each. such holder shall in lieu thereof be paid an:
amount in cash equal to the value of such fraction, based upon the closing price of common stock of
Coca-Cola on the New York Stock Exchange on the Effective Date, or, if such common stock was not
- traded on that date, then on the last date prior thereto on which said common stock was traded.

SxtH: Upon the Effective Date each outstanding employee stock option to purchase shares of
common stock of Aqua-Chem shall be converted into and become (without any change in the benefits
granted the holder of any such option that would cause such option not to qualifv as a qualified or
restricted stock option under Sections 421-425 inclusive of the Internal Revenue Code of 1954 or as an
option entitling the holders to similar tax benefits under any legislation modifving or replacing said
Sections) an option on identical terms (except as hereinafter in this paragraph provided) to purchase,
at a price equal to 1.3115 times the option price specified in such option agreement. one share of
common stock of the Surviving Corporation for each 1.3115 shares of common stock of Aqua-Chem
which the holder of such option would otherwise be entitled to purchase; provided. however. if the
conversion computation results in a fraction, the fraction shall be disregarded with only the full share
or shares being counted.

SevintH: Upon the Effective Date, the separate corporate existence of Aqua-Chem shall cease,
and in accordance with this Agreement of Merger, the Surviving Corporation shall, without other
transfer, sumd to and possess all of the rights, privileges, powers and franchises of a public as well
as of 2 pnvaﬁ nature, and be subject to all the restrictions, disabilities and duties of both Coca-Cola
and Aqua-Cl¥m, and all and singular the rights, prmleqes, powers and franchises of both of said
corporations, and all property, real, personal and mixed. ...d all debts due to either of said corpora-
tions on whatever account or belonging to either of said corporations, shall be vested in the Surviving
Corporation; all property rights, privileges, powers and franchises, and all and every other interest
shall be thereafter as effectively the property of the Surviving Corporation as they were of Aqua-Chem
and Coca-Cola; provided, that all rights of creditors and all liens upon the property of Aqua-Chem
and Coca-Cola shall be preserved unimpaired, limited in lien to the property affected by such lien at
the time when this Agreement of Merger shall become effective, and all debts, liabilities and duties
of Aqua-Chem and Coca-Cola shall thenceforth attach to the Surviving Corporation and may be
enforced against it to the same extent as if said debts, liabilities and duties had been incurred or

3
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contracted by the Surviving Corporaticn. If at anyv time the Surviving Corporation shall deem or be
advised that any further assignments. assurances in law or other acts or instruments are necessarv or
desirable to vest or confirm in the Surviving Corporation the title to any property of the aforesaid two
corporations, said corporations and their proper officers and directors shall and will do all such acts
and things as may be necessary or proper to vest or confirm title to such property in the Surviving
Corporation. and otherwise to carry out the purposes of this Agreement of Merger.

Eicera:  The Surviving Corporation shall. if the merger provided for herein is consummated. pay
all expenses of the merger.

NmvtH:  Prior to the Effective Date. neither Aqua-Chem nor Coca-Cola shall. without first obtain-
ing the written approval of the other. (i) engage in any activity or transaction other than in the
ordinarv course of business. except as contemplated by this Agreement of Merger, or (ii) issue, sell
or subdivide any shares of its stock. except upon exercise of an option or right of purchase or conver-
sion outstanding on the date hereof, or (iii) grant or sell any right or option to purchase or subscribe
to, or to convert into, shares of its stock. and (iv) Aqua-Chem will not declare or pay any dividend
or make any distribution on its stock prior to the Effective Date.

TexTtH: The laws of the State of Delaware shall govern the Surviving Corporation and its regis-
- tered office in such state shall continue to be 100 West Tenth Street. Wilmington, Delaware 19899.

ErLevextH: This Agreement of Merger shall be submitted to the stockholders of Coca-Cola and
of Aqua-Chem as provided by the applicable laws of the State of Delaware and of the State of
Wisconsin at meetings which shall be held on or before June 1, 1970, or on such later date as the
Boards of Directors of Coca-Cola and of Aqua-Chem shall mutually approve. After the adoption.or
approval by the votes of the stockholders of each of said corporations, as required by the laws of the
respective states in which said corporations are incorporated, voting separately, that fact shall be
certified on this Agreement of Merger by the Secretary, or an Assistant Secretary, of Coca-Cola and by
the Secretary, or an Assistant Secretary, of Aqua-Chem under the respective corporate seals of said
corporations and the Agreement of Merger shall be executed and acknowledged and taken and deemed
to be the agreement and act of merger of Coca-Cola and Aqua-Chem upon the filing of the Articles of
Merger in duplicate and the documents required by Section 180.68 of the Wisconsin Business Corpora-
tion Law with the Secretary of State of Wisconsin and the recording of one copy of the Articles of
Merger with the Register of Deeds of Milwaukee County, Wisconsin, and the filing of this Agreement
of Merger in the office of the Secretary of State of Delaware. The Effective Date for purposes of this
Agreement shall be the date upon which such filing and recording shall be completed.

TweLrtH: The Agreement of Merger may be terminated and the merger hereby provided for
abandoned by resolution of either the Board of Directors of The Coca-Cola Company or Aqua-Chem,
Inc. at any time prior to the filing and recording of such Articles of Merger and Agreement of Merger
on the Effective Date, and telegraphic notice of any such termination by either Board of Directors shall
be made imuiediatelv to the President (or Chief Executive Officer) of the other Company.

In the ‘gvent of termination of this Agreement of Merger as above provided, this Agreement of
Merger shanne wholly void and of no effect, and there shall be no liability on the part of either
Coca-Cola or Aqua-Chem, or their respective Boards of Directors or stockholders.

TirreeNTH: The parties hereby acknowledge that all rights, privileges and obligations covered
by this Agreement of Merger were concluded through direct negotiations without benefit of brokers,

finders or other third parties, except for consulting services rendered to Aqua-Chem by E. F. Hutton

& Company Inc.

FourteenTH: For the convenience of the parties, and to facilitate the filing and recording of this

Agreement of Merger, any number of counterparts thereof may be executed and each such counterpart
shall be deemed to be an ongmal instrument.
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IN WrrxEss WHEREOF, pursuant to authority duly given by the Board of Directors of TmE
Coca-Cora Conerany, and by the Board of Directors of AQua-CHEM, INc., this Agreement of Merger
has been executed as of the day and year first above written.

THE COCA-COLA COMPANY
CORPORATE
SEAL
1919
DELAWARE

AQUA-CHEM. INC.
CORPORATE
SEAL
WISCONSIN

TeE Coca-Cora CoMpPaNY

By ] Paur Austiv
President

J. W. JonEs
Secretary

AQua-Crm, Inc.

By Jomn K. Corrivs, Ja.
President

E. A. Kovic
Secretary
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StatE OF GEORGA )
County of Ftron

Be It ReMEMBERED. that on this 2nd day of March, 1970, personally came before me, MyrTLE C.
THOMPSON, a Notary Public in and for the county and state aforesaid. J. Paul Austin, President of
"THE Coca-Cora Company. a Delaware corporation. and one of the corporations described in and
which executed the foregoing Plan and Agreement of Merger, known to me personally to be such, and
he. the said J. Paul Austin. as such President, duly executed said Plan and Agreement of Merger before

me and acknowledged said Plan and Agreement of Merger to be the act. deed and agreement of said

Tue Coca-Cora ConpaNy, a Delaware corporation, that the signatures of said President and the
Secretary of said corporation to said foregoing Plan and Agreement of Merger are in the handwriting of
said President and Secretary respectively of said THE Coca-Cora CoMpaNY, and that the seal affixed to
said Plan and Agreement of Merger is the common or corporate seal of said corporation.

In WiTness WHEREOF, | have hereunto set my hand and seal of office, the day and vear aforesaid.

Mans, MyYrtLE C. THOMPSON
MRS. MYRTLE C. THOMPSON

NOTARY _ Notary Public, Georgia, State at Large
PUBLIC
STATE OF GIORGIA AT LARGE

My Commission Expires Mar. 9, 1971

STATE oF WisconsN 5.
CouNTY oF MILWAUKEE "

BE It REMEMBERED, that on this 6th day of March, 1970, personally came before me, Joserr H.
Hajypu, a Notary Public in and for the county and state aforesaid, John K. Collings, Jr., President of
AQuA-CHEM, INc.,, a Wisconsin corporation, and one of the corporations described in and which exe-
cuted the foregoing Plan and Agreement of Merger, known to me personally to be such. and he, the said
John K. Collings, Jr., as such President, duly executed said Plan and Agreement of Merger before me
and acknowledged said Plan and Agreement of Merger to be the act, deed and agreement of said
AQuA-CHEM, INc., a Wisconsin corporation, that the signatures of said President and the Secretary of
said corporation to said foregoing Plan and Agreement of Merger are in the handwriting of said Presi-
dent and Secretary respectively of AQuA-CHEM, INC,, and that the seal affixed to said Plan and Agree-
ment of Merger is the common or corporate seal of said corporation.

IN WrrNess WrErgoP, | have hereunto set my hand and seal of office, the day and year aforesaid.

Joszrr H. Hayoo
o " Notary Public
MILWAUKER0. wis. My Commission Expires Oct. 11, 1970
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CERTIFICATE OF THE _SECRETARY
' of
THE COCA-COLA COMPANY

I. J. W. JoxEs. Secretary of THE Coca-Cora CoMpany. hereby certify that the Plan and Agreement
of Merger to which this Certificate is attached. before being signed by its duly authorized officers.
and by the dulv authorized officers of AQua-CHEM, INC.. under the respective corporate seals of said
corporations, was duly submitted to the Board of Directors of said THE Coca-CoLa ConPaxy at a
meeting thereo{ held after due notice on March 2, 1970, and that said Board of Directors dulv
adopted a resolution approving said Plan and Agreement of Merger.

And I do further certifv that the Plan and Agreement of Merger was thereafter submitted to the
holders of common stock of Tue Coca-Cora CoMPaNy, being the only authorized and issued stock of
THE Coca-Cora CoMPANY, at a meeting of stockholders duly called and held in accordance with the
law on May 4, 1970 after proper notice of such meeting stating the time, place and purpose thereof.
together with a full, true and correct copy of such Plan and Agreement of Merger, had been deposited
in the post office, postage prepaid. on or before April 10. 1970 (being more than twenty davs prior
to the date fixed for such meeting), addressed to each holder of common stock of T Coca-Cora
Coypaxy at his last post office address appearing on the records of THE Coca-Cora Coypany. At
such meeting of stockholders of THE Coca-Cora Company held on May 4, 1970 such Plan and Agree-'
ment of Merger was considered and was adopted and approved by the votes, cast either in person or
by proxy, of the holders of a majority of the stock of THE Coca-CoLa Company entitled to vote on a
proposal to merge THE Coca-Cora CéxPaNy with another corporation.

IN WrrNESs WHEREOF, I have hereunto signed my name and affixed the seal of T Coca-Cora
Company this 4th day of May, 1970.

THE COCA-COLA COMPANY

CORPORATE J. W. JonEs
SEAL
1919 - J. W. Jones
DELAWARE '

STATE oF DELAWARE ss.:
County oF New Castie {

Be It ReMeMBERED, that on this 4th day of May, 1970, personally came before me, Howanp K.
Wess, a Notaxy Public in and for the county and state aforesaid, J. W. Jones, Secretary of THE
Coca-Cora Gempany, a Delaware corporation, known to me personally to be such, who acknowledged
the foregoing -Certificate to be his free act and deed in his said capacity, and that the facts stated
therein are true.

In WrTNEss WaEREor, I have hereunto set my hand and seal of office, the day and year aforesaid.

HOWARD K. WEBB

NOTARY PUBLIC Howaro K. Wess
APPOINTED JUNE 27. 1068 .
TERM 8 YEARS Nomy Public

STATE OF DELAWARE
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CERTIFICATE OF THE SECRETARY
of
AQUA-CHEM, INC.

I. E. A. Kovic. Secretary of AQua-CHeM. INC.. hereby certify that the Plan and Agreement of
Merger to which this Certificate is attached. befcre being signed by its duly authorized officers, and
by the duly authorized officers of TuE Coca-CoLa CoMPANY, under the respective corporate seals of
said cc-zorations, was duly submitted to the Board of Directors of said AQuA-CHEM, INc.. and that said
Board of Directors. by their unanimous written consent on March 2, 1970, duly adopted a resolution
approving said Plan and Agreement of Merger.

And I do further certify that the Plan and Agreement of Merger was thereafter submitted to the
holders of common stock of AQua-CHEM, INcC., being the onlv authorized and issued stock of AQua-
CHeM, INc., at a special meeting of stockholders duly called and held in accordance with the law on
May 1. 1970 after proper notice of such special meeting stating the time, place and purpose thereof,
together with a full, true and correct copy of such Plan and Agreement of Merger, had been deposited
in the post office. postage prepaid. on or before March 23, 1970 (being more than twenty days
prior to the date fixed for such meeting), addressed to each holder of common stock of AQua-CHEM,
INc.. at his last post office address appearing on the records of AQua-CuEM, INC. At such special meet-
ing of stockholders of AQua-CHEM, INC.. held on May 1, 1970 such Plan and Agreement of Merger was.
considered and was adopted and approved by the votes, cast either in person or by proxy, of the
holders of more than two-thirds of the stock of AQua-CHEM, INC., entitled to vote on a proposal to
merge AQUa-CHEM, INcC., with another eorporation.

IN WiTNEss WHEREOF, I have hereunto signed my name and affixed the seal of the Company this
1st day of May, 1970.

AQUA-CHEM. INC. ' E. A. Kovic
CORPORATE
SEAL : : . E. A. Kovic
WISCONSIN . _

. STATE oF WisCONSIN s
County or MILWAUREE *

B It w, that on this 1st day of May, 1970, personally came before me, Rosert P.
Hareanp, & Notary Public in and for the county and state aforesaid, E. A. Kovic, Secretary of

AQua-Cumat, INc.. 2 Wisconsin corporation, who acknowledged the foregoing Certificate to be his
free act and deed in his said capacity.

IN Wrrness Wizreor, I have hereunto set my hand and seal of office, the day and year aforesaid.

R )

ROBERT P. HARLAND OBERT P HARLAND
NOTARY Notary Public
PUBLIC ’

MILWAUKEE CO. WIS.

My Comm. is Permanent
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THE FoRECOING PLAN AND ACREEMENT OF MERCGER, having been duly approved by the Board ot
Directors of The Coca-Cola Company and by the Board of Directors of Aqua-Chem, Inc., and having
been adopted by the stockholders of each of the aforesaid corporations. the Chief Executive Officet
and the Secretary of each of such corporations do now hereby execute this Plan and Agreement of
Merger under the corporate seals of their respective corporations. by authority of the directors and
stockholders thereof. as the respective acts, deeds and agreements of each of such corporations, as
of this 4th dayof May, 1970.

THE Coca-Cora CoMmPANY
THE COCA-COLA COMPANY

CORPORATE
SEAL
1919 J. P. Austov

DELAWARE President

Attest:

J. W. Jones
Secretary

AQUA-CHEM. INC. AQua-CHeM, INC.

CORPORATE
SEAL
WISCONSIN J. C. Crzaven

- Chairman of the Board

Attest:

E. A Kovic
Secretary

S T
'_“l'.‘-"'l' N
WY

h
‘
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STATE oF DELAWARE ..
Couxty of NEw Castie {

Be It RemMeMsERED. that on this 4th dav of May, 1970, personally came before me, Howarp K.
WEeBB. a Notary Public in and for the county and state aforesaid, J. Paul Austin, President of TeE
Coca-Cora Cortpaxy, a Delaware corporation, and one of the corporations described in and which
executed the foregoing Plan and Agreement of Merger, known to me personally to be such. and he,
the said J. Paul Austn, as such President, duly executed said Plan and Agreement of Merger before
me and acknowledged said Plan and Agreement of Merger to be the act, deed and agreement of said
THe Coca-Cora Conmpany, a Delaware corporation, that the signatures of said President and the
Secretary of said corporation to said foregoing Plan and Agreement of Merger zre in the handwriting
of said President and Secretary respectively of said THE Coca-Cora Company, and that the seal
affixed to said Plan and Agreement of Merger is the common or corporate seal of said corporation,
and that the facts stated therein are true.

Ix WrTNESs WHEREOF, | have hereunto set my hand and seal of office, the day and vear afcresaid.

HOWARD K. WEBB

NOTARY PUBLIC . Howarp K. Wess
NTED JUNE 27. 1968 : .
upo:a_;:r;g ; Y'EEARS ' Notary Public

STATE OF DELAWARE

STATE oF WiscoNnsIN )
$s.:
CouNty OF MILWAUKEE S

Be It REMEMBERED, that on this 1st day of May, 1970, personally came before me, Roserr P.
Harraxp, 2 Notary Public in and for the county and state aforesaid, J. C. Cleaver, Chairman of the
Board of AQuA-CHEM, INc.,, a Wisconsin corporation, and one of the corporations described in and
which executed the foregoing Plan and Agreement of Merger, known to me personally to be such, and
he, the said J. C. Cleaver, as such Chairman of the Board, duly executed said Plan and Agreement of
Merger before me and acknowledged said Plan and Agreement of Merger to be the act. deed and
agreement of said AQUA-CHEM, INc., a Wisconsin corporation, that the signatures of said Chairman of
the Board and the Secretary of said corporation to said foregoing Plan and Agreement of Merger are
in the handwriting of said Chairman of the Board and Secretary respectively of said AQua-CHEM, INc,,
and that the seal affixed to said Plan and Agreement of Merger is the common or corporate seal of
said corporation.

In Wmﬂﬁ WhHEREOF, I have hereunto set my hand and seal of office, the day and year aforesaid.

ROBERT P. HARLAND RoBerT P. HARLAND |

NOTARY Notary Public
PUBLIC -
MILWAUKEE CO. WIS.

My Coxmh. is Permanent

10
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ARTICLES OF MERGER
of

AQUA-CHEM, INC.

{a Wisconsin Corporation)
into

THE COCA-COLA COMPANY
(a Delaware Corporation)

These Articles of Merger of Aqua-Chem. Inc.. a Wisconsin corporation, and The Coca-Cola
Company, a Delaware corporation, are hereby executed in duplicate by the undersigned Chairman of
the Board and Secretarv of Aqua-Chem, Inc. and the undersxgned President and Secretary of The
Coca-Cola Company. who certify that: '

1. The name of the surviving corporauon is

THE COCA-COLA COMPANY

2. These Articles of Amendment are attached to a true and correct copy of the Plan and
Agreement of Merger by and between Aqua-Chem, Inc. _and The Coca-Cola Company.

3. The foregoing Plan and Agreement of Me:"ger was adopted by the stockholders of Aqua-
Chem. Inc. on May 1, 1970 and The Coca-Cola Company on May 4, 1970.

4. On March 14. 1970. the record date for determination of stockholders entitled to notice of
and to vote at the May 1, 1970, Special Meeting of Stockholders of Aqua-Chem, Inc., 2,305,236
shares of Common Stock. 81 par value, of Aqua-Chem. Inc. were outstanding. All such shares
were entitled to vote; no shares of Aqua-Chem, Inc. were entitled to vote as a separate class.

5. 1,841,712 shares of Common Stock, 81 par value. of Aqua-Chem, Inc. voted for the
adoption of the Plan and Agreement of Merger and 169,796 shares of Common Stock, $1 par value,
of Aqua-Chem, Inc., voted against adoption of the Plan and Agreement of Merger.

6. G March 20, 1970, the record date for determination of stockholders entitled to notice of
and to vote at the May 4, 1970, Annual Meeting of Stockholders of The Coca-Cola Company,
57,523,723 shares of Common Stock, without nominal or par value, of The Coca-Cola Company

were outstanding. All such shares were entitled to vote; no sbam of The Coca-Cola Company
were entitled to vote as a separate class.

7. 47,862,768 shares of Common Stock, without nominal or par value, of The Coca-Cola

Company voted for the adoption of the Plan and Agreement of Merger and 136,570 shares of

Common Stock, without nominal or par value, of The Coca-CoIa Company voted against the adop-
tion of the Plan and Agreement of Merger.

11
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®ffice of Becretary of State

I, MICHAEL RATCHFORD, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS5 A TRUE AND CORRECT

COFPY OF THE CERTIFICATE OF AMENDMENT OF "THE COCA-COLA COMPANY"

FILED_'IN THIS OFFICE ON THE THIRD DAY OF MAY, A.D. 1977, AT 10

f .
Michael Ratchford, Secretary of State

AUTHENTICATION: 43374962

DATE: 03/10/1952

722070154
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CERTIFICATE OF AMENDMENT
OF

CEhTIFICATE OF INCORPORATION

* X k& k *k

THE COCA-COLA COMPANY, a corporation organized and existing

under and by virtue of the General Corporation Law of the State of

Delaware, DOES HEREBY CERTIFY:

FIRST: That at meetings of the Board of Directors on March 2,
1977 and April 4, 1977, resolutions were duly adopted setting forth
a proposed amendment :9 the Certificate of Incorporation, declaring
said amendment to be advisable and calling a meeting of the stock-
holders of said corporation for consideration thereof. The resolu-

tion setting forth the proposed amendment is as follows:

"RESOLVED, That the Certificate of Incorporation
of this Company be and the same hereby is amended
by changing the Article thereof numbered 'FOURTH',

so that as amended said Article shall read as
follows:

'FOURTH: The number of shares of stock that

may be issued by said corporation is 140,000,000,
and the 140,000,000 shares are to be common
stock without nominal or par value.

'No stockholder shall have any preemptive
right to subscribe to an additional issue

of stock or to any security convertible iato
such stock.

'Each share of common stock of the Company
without par value issued and outstanding or
held in the treasury of the Company imme-
diately prior to close of business on May 9,
1977, that being the time when the amendment
of this Article FOURTH of the Certificate of
Incorporation shall have become effective,

is changed into and reclassified as two fully

paid and non-assessable shares of common stock
without par values.'"

SECOND: That thereafter, pursuant to resolution of its Board of

Directors, the annual'neeting of the stockholders of said corporation
waa duly célled and held May 2, 1977, upon notice in accordance with

Section 222 of the Ceneral Corporatiom Law of the State of Delaware

0137



-

—~—

at which meeting the necessary number of shares as required by
statute were voted in favor of the amendnment.

THIRD: That said amendment was duly adopted in accordance with
the provisions of Section 242 of the General Corporation Law of the
State of Delaware.

FOURTH: That the capital of the Corporation will not be reduced
under or b§ reagson of this amendment.

FIFTH: That said amendment is to be effective at the close of
business on May 9, 1975.

IN WITNESS WHEREOF, said THE COCA-COLA COMPANY has caused this

Cer;ificnte to bde signdd by CHARLES W. ADAMS, its Executive Vice

President, and attested by MARION H. ALLEN, JR., its Assistant
Secratary, this %/ day of _ J7%4i¢ ‘- , 1977.
THE COCA-COLA COMPANY

LD e o
(Charles W. Adams)
Executive Vice President

CORPORALs SEAL

-

Ca . q\'
(Marion H. Allen, Jr.) ~,
Assistant Secretary
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@ffice of Secretary of Btate

I, MICHAEL RATCHFORD, SECRETARY OF STATE OF THE STATE OF

DELAWARE DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND COﬁRECT COoPY
OF THE CERTIFICATE OF AGREEMENT OF MERGER OF "COCA-COLA BOTTLING
CO. OF VALLEJO", A CORPORATION ORGANIZED AND EXISTING UNDER TﬁE
LAWS OF THE STATE OF“CALIFORNIA, MERGING WITH AND INTO "THE -
COCA-COLA COMPANY", A CORPORATION ORGANIZED AND EXISTING UNsER THE
LAWS OF THE STATE OF DELAWARE, UNDER TﬁE NAME OF "THE COCA;COLA.
COMPANY", AS RECEIVED AND FILED IN THIS OFFICE THE TWENTY-EIGHTH
DAY OF FEBRUARY, A.D. 1983, AT 1 O;CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID

CORPORATION SHALL BE GOVERNED BY THE LAWS OF THE LAWS OF THE STATE

OF DELAWARE.

A tpsep

Michael Ratchford, Secretary of State

AUTHENTICATION: 3374971

: DATE: . .
722070156 03/10/1992
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CERTIFICATE OF MERGER 25457
OF
COCA-COCA BOTTLING CO. OF VALLEJO
INTO
THE COCA-COLA COMPANY

The undersigned corporation, organized and existing under
and by virtue of the General Corporation Law of the State of
Delaware, |

DOES HEREBY CERTIFY:

FIRST: That the name and state of incorporation of each of

the constituent corporations of the merger is as follows:

Name ] State of Incorporation
The Coca-Cola Company Delaware

P

Coca-Cola Bottling
co. of Vallejo California

SECOND: That an agreement of merger has beeh approved,
adopted, certified, executed and acknowledged by each of the
constituent cdrporations in accordance with subsection (ci of
Section 252 of the General Corporation Law of the State of
Delaware.

THIRD: That the name of the surviving corporation of the
merger 13%!h0 Coca-Cola Company.

?OURT&: That the certificate of incorporation of The
Coca-Cola Company, a Delaware corporation, shall be the

certificate of incorporation of the surviving corpo;ation.
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FIPTH:_ That the executed agreement of merger is on file at
the principal place of business of the surviving corporation.
The addrgss of the principal place of business of the surviving
corporation is 310 North Avenue, N.W., Atlanta, Georgia 30313.

SIXTH: That a copy of the agreement of merger will be |
furnished by the surviving corporation, on request and without
cost, to any stockholder of any constituent corporation.

SEVENTH: That the ahthorized capital stock of Coca-Cola
Bottling Co. of Vallejo, a constituent corporation which is not
a corporation of the'State of Delaware, is 25,000 shares éf
common stock, par value $1o<oo per share. |

"
X

ATTEST: THE COCA-COLA COMPANY

: -
char . F M. Douglas (vester
Secretary Vice President

. ?-r:.—.
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®ffice of Setrztarg of State

I, MICHAEL RATCHFORD, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS5 A TRUE AND CORRECT

e emer mem  mecen

722070156

CERTIFICATE OF AMENDMENT OF "THE COCA-COLA COMPANY"

I5 OFFICE ON THE SECOND DAY OF MAY, A.D. i983. AT

MAZJ‘/M

L4 -
Michael Ratchford, Secretary of State

AUTHENTICATION: 13374973
DATE: 03/10/1992
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| | FILED .
£ | ; MAY 9 1383 L}:’S’f?/

CERTIFICATE OF AMENDMENT

OF | ¢/%;-C>¢:247

ALGARLTARY oF STATH
CERTIFICATE OF INCORPORATION

* ok kW
THE CCCA-COLA COMPANY, a corporation organized and existing

‘under and by virtue of the General Corporation Law of the State
of Delaware (the "Company"), DOES HEREBY CERTIFY:

~ FIRST: That at a meeting of the Board of Directors on
March 2, 1983, resolutions were duly adopted setting forth a
proposed amendment to the Certificate of Incorporation of the
Company, declaring said gmendment to be advisable and directing
that the proposed amendment and the matter thereof be considered
at the next annual meeting of stockholders of the Company.
The resolution setting forth the proposed amendment is as

follows:

RESOLVED, that the Certificate of Incorporation of the
Company be and the same hereby .s amended by amending
Article "FOURTH" thereof so that said Article, as amended,
shall read in its entirety as follows:

FOURTH: The number of shares of stock that

may be issued by said corporation is

.- 180,000,000, and the 180,000,000 shares are

to be common stock thhout nominal or par
*value.

No stockholder shall have any preémptive _
right to subscribe to an additional issue of
stock or to any securzty convertible into
such stock.

SECOND: That ;hereaftér, pursuant to resolution of its

Board of Directors, the annual meeting of the stockholders of
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the Company was duly called and held on May 2, 1983, upon notice
in accordance with Section 222 of the General Corporation Law of
the State of Delaware, at which meeting the necessary number of
shares as required by statute were voted in favor of the amendment.

THIRD: That said amendment was duly adopted in accordance
with the provisioné of Section 242 of the General Corporation Law
of the State of Delaware.

FOURTH: That said amendment is to be effective at the close
of business on May 3, 1983.

IN WITNESS WHEREOF, THE COCA-COLA COMPANY has caused this
Certificate to be signed by Donald R. Keough, its President and
Chief Operating Officer, and attested by Richard D. Ford, its
Senior Vice President and Secretary, all as of the 2nd day of

May, 1983.
THE COCA-COLA COMPANY

// -w{’ \
Dorlald R. Kaough
Presxdent and C&'U

Chief Operating Officer

CORPORATE SEAL
ATTEST:

=
2

chara”D. Ford
Senior Vice President
and Secretary
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®ffice of Becretary of Btate

4

I, MICHAEL RATCHFORD, SECRETARY OF STATE OF THE STATE
OF DELAWARE DO ﬁEREBY CERTIFY THAT THE ABOVE AND FOREGOING
IS A TRUE AND CORRECT COPY OF THE CERTIFICATE OF CHANGE OF
LOCATION OF REGISTERED OFFICE OF THE COMPANIES REPRESENTED
BY "THE CORPORATION TRUST COMPANY", AS IT APPLIES TO
"THE COCA-COLA COMPANY" AS RECEIVED AND FILED IN THIS OFFICE

THE TWENTY-SEVENTH DAY OF JULY, A.D. 1984, AT 4:30 O'CLOCK

P.M.

Pp—

Michael Ratchford, Secretary of State

AUTHENTICATION: 3374979

DATE:
722070157 o 03/10/1992
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: ' JUL 27 k€3¢ 2l
CERTITICATE OF CHAICE CF ADDRESS CF
Vd
REGISTEPED OFFICE AND CF REGISTERED AGENT "A:'FC.A‘#

v SEeTIUY o guTg

FURSUANT TO SECTION 134 OF TITLE 8 OF THE DELAWARE CODE

To: DEPARTMENT OF STATE
Division of Corporations
Townsend Building
Federal Street
Dover, Delaware 19903

Pursuant to the provisions of Section 134 of Title 8 of the Delaware Code,
the undersigned Agent for service of process, in order to change the address of

the registered office of the corporations for which it is registered agent,

hereby certifies that:

1. The name of the agent is: The Corporation Trust Company
2. The address of the old registered office was;

100 West Tenth Street
Wilmington, Delaware 19801

3. The address to which the registered office is to be changed is:
Corporation Trust Center
1209 Orange Street
Wilmington, Delaware 19801
The new address will be effective on July 30, 1984.
4. The names of the corporations represented by said agent are set forth

on the list annexed to this certificate and made a part hereof by
reference.

IN WITNESS WHEREOF, said agent has caused this certifi-
cate to be signed on its behalf by its Vice-Prgsidept and Assis-

tant Secretary this 25th day of July, 1984.

.THE CORPORATION TRUST COMPANY
(Name of Registered Agent)

By %,cm o (3«-5—(/65

‘97 (Vice=-President)

ATTEST:

:_ ks //A’z,/—‘/

(Assgs:ant Secretary)
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STATE UF DELAWARE - DIVISIGN GF CORPORATIONS
CHANGE OF AUDRESS FILING FOR

CORPORATIUN TRUST AS CF JULY 27,1984
DUMESTIC ’

- 0088529 THE COCA-COLA COMPANY

09/05/1919 D DE
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®ffice of Becretary of State

I, MICHAEL RATCHFORD, SECRETARY OF STATE OF THE STATE OF

s omon o em oo

M W(l_

Michael Ratchford, Secretary of State

AUTHENTICATION: 43374985

722070158 DATE: . 03/10/1992
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CERTIFICATE OF AMENDMENT
OF SLMLTAY F 2T

CERTIFICATE OF INCORPORATION

OF THE COCA-COLA COMPANY

THE COCA-COLA COMPANY, a corporatlon organlzed and existing
under and by virtue of the General Corporation Law of the State
of Delaware (the "Company"), hereby certifies:

FIRST: That at a meeting held April 17, 1986, at which a
quorum was acting and present throughout, resolutions were duly
adopted by the Board of Directors of the Company setting forth a
proposed amendment to the Certificate of Incorporation of the
Company, declaring said amendment to be advisable and directing
that the proposed amendment and the matter thereof be considered
at a special meeting of shareholders of the Company held June 4,
1986. The resolution setting forth the proposed amendment is as
follows:

RESOLVED, that the Certificate of Incorporation of the
Compa..y be, and the same hereby is, amended by amending
Article "FOURTH" thereof so that said Article, as amended,
shall read in its entirety as follows:

FOURTH: The number of shares of stock that may be
issued by the Company is 700,000,000 shares of common
stock having a par value of $1.00 per share.

No shareholder shall have any preemptive right to
subscribe to an additional issue of common stock or to
any security convertible into such stock.

Each share of common stock of the Company without par
+yalue issued and outstanding or held in the treasury
20f the Company immediately prior to the close of
“business on June 16, 1986, that being the time when
the amendment of this Article FOURTH of the
Certificate of Incorporation shall have become
effective, is changed into and reclassified as three
fully paid and nonassessable shares of common stock,
par value $1.00 per share, and at the close of
business on such date, each holder of record of common
stock shall, without further action, be and become the
holder of two additional shares of common stock for
each share of common stock held of record immediately
prior thereto. Effective at the close of business on

- P
EILED ?m

JUN 9 1988
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such date, each certificate representing shares of
common stock outstanding or held in the treasury
immediately prior to such time shall continue to
represent the same number of shares of common stock
and as promptly as practicable thereafter, the Company
shall issue and cause to be delivered to each holder
of record of shares of common stock at the close of
business on such date an additional certificate or
certificates representing two additional shares of
common stock for each share of common stock held of
record immediately prior thereto.

SECOND: That thereafter, pursuant to resolution of the
Board of Directors of the Company, a special meeting of the
shareholders of the Company was duly called and held on June 4,
1986, upon notice in accordance with Section 222 of the General
Corporation Law of the State of Delaware, at which meeting the
necessary number of shares as required by statute was voted in
favor of the amendment. '

THIRD: That said amendment was duly adopted in accordancq'
with the provisions of Section 242 of the General Corporation -
Law of the State of Delaware.

FOURTH: That said amendment is to be effective at the
close of business on June 16, 1986.

IN WITNESS WHEREOF, The Coca-Cola Company has caused this
Certificate to be signed by Donald R. Keough, its President and
Chief Operating Officer, attested by Donald R. Greene, its
Secretary, and its seal hereunto affixed, all as of the 4th day
of June, 1986.

NRTTLLALL [P

SR, THE COCA-COLA COMPANY
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®ffice of Becretary of Btate

i, MICHAEL RATCHFORD, SECRETARY OF STATE Of THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS5 A TRUE AND CORRECT

ERTIFICATE OF MERGER OF "GUARANTY INVESTMENT

(g]

COPY OF THE
COMPANY ™ MERGING WITH AND INTO "THE COCA-COLA COMPANY" UNDER THE
NAME OF "THE COCA-COLA COMPANY"™ AS RECEIVED AND FILED IN THIS

OE'FICE THE TWENTIETH DAY OF JANUARY, A.D. 1987, AT 11:55 O'CI:OCI\'

A.M.

Michael Ratchford, Secretary of State |

AUTHENTICATION: 13374950
DATE: 03/10/1992

722070159
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CzR'rIrICA‘rgror MERGER JAN 20 P67
GUARANTY INVESTMENT COMPANY
INTO {?LL{%HL‘LQ
THE COCA-COLA COMPANY o i e )

Tho un&orsignod corporation organized and existing under and
by virtue of the General Corporation Law of the State of Delaware,

DOES HEREBY CERTIFY: | '

FIRST: That the name and state of incorporation of each of

the constituent corporations of the merger is as follows:

NAME STATE OF INCORPORATION
Guaranty Investment Company Delaware
The Coca-Cola Company o Delaware

SECOND: That an agreement of merger between the parties to
the merger has been appéoved, adopted, certified, executed and
acknowledged by each of the constituent corporations in accordance
with the requirements of subsection (c) of section 251 of the
General Corporation Law of the State of Delaware.

"~ THIRD: The name of the surviving corporation of the merger
is The Coca-Cola Company. | _

FOURTH: That the Certificate of Incorpotation of The Coca-
Cola Company shall be the Certificate of Incorporation of the
surviving corporation.

Fltiif That the executed agreemeﬁt of merger is on file at
the prinéibal place of business of the surviving corporation. The
address of the principal place of business of the surviving

corporation is 310 North Avenue, N.W., Atlanta, Georgia 30313.
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SIXTH: That a copy of the agreement of merger will be
furnished by the surviving corporation, on request and without

cost to any stockholder of any constituent corporation.

THE COCA-COLA COMPANY

TR /¢

resident
ncial Officer

Dated: January 20, 1987 gy: ~ I
tles or. V

[CORPORATE SEAL]

Assistant Secretary
The Coca-Cola Coampany
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®ffice of ﬁeﬁretarg af State

I, MICHAEL RATCHFORD, SECRETARY Of STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
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COMPANY " MERGING WITH AND INTO "THE COCA-COLA COMPANY" UNDER THE
NAME OF “THE COCA-COLA COMPANY" AS RECEIVED AND FILED IN THI_S-

OFFICE THE TWENTIETH DAY OF JANUARY, A.D. 1587, AT 11:56 0'Ci.OCK

Al

L4

Michael Ratchford, Secretary of State

[t lfTRp

AUTHENTICATION: 43374994

722070159 DATE: 03/10/1992
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CERTIFICATE OF MERGER
or JAN 20 »67
PIEDMONT SECURITIES COMPANY
INTO .
THE COCA-COLA COMPANY %‘_ﬁ“_‘:
The undersigned corporation organized and existing under and
by virtue of the General Corporation Law of the State of Delaware,
DOES HEREBY CERTIFY:
FIRST: That the name and state of incorporation of each of
the constituent corporations of the merger is as follows:
NAME - STATE OF INCORPORATION

Piedmont Securities Company Delaware -
The Coca-Cola Cdmpany' ‘Delaware

SECOND: That an agreement of merger between the parties to
the merger has beén approved, adopted, certified, executed and
acknowledged by each of the constituent corporations in accordance
with the requirements of subsection (c) of section 251 of the
General Corporation Law of the State of Delaware.

THIRD: The name of the surviving corporation of the merger
is The Coca-Cola Company. _

FOURTH: That the Certificate of Incorporation of The Coca-
Cola Company shall be the Certificate of Incorporation of the
surviving cofporation. |

FIFTH: That the executed agreement of merger is on file at
the princiéal place of business of the surviiing corporation. The
address ot:the'ptincipal place of business of the surviving

corporation is 310 North Avenue, N.W., Atlanta, Georgia 30313.
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SIXTH: That a copy of the agreement of merger will be
furnished by the surviving corporation, on request and without

cost to any stockholder of any constituent corporation.

THE COCA-COLA COMPANY

Title: Sr. Vi President and
Chief Financial Officer

(CORPORATE SEAL]

Assistant Secretary -
The Coca-Cola Company
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®ffice of Becretarg of State

i, MICHAEL RATCHFORD, SECRETARY OF STATE OF THE STATE OF

ELAWARE. DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
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Michael Ratchford, Secretary of State
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CERTIFICATE OF AMENDMENT

or
CERTIFICATE OF INCORPORATION 4?44/,
OF THE COCA-COLA COMPANY SRRCTAY O STTY

The Coca-Cola Company, a corporation organized and existing
under and by virtue of the General Corporation Law of the State
of Delaware (the "Company"), does hereby certify:

FIRST: That at a meeting held February 19, 1987, at which a
quorum was acting and present throughout, resolutions were duly
adopted by the Board of Directors of the Company setting forth a
proposed amendment to the Certificate of Incorporation of the
Company, declaring said amendment to be advisable and directing
that the proposed amendment and the matter thereof be considered
at the annual meeting of shareholders of the Company held
April 15, 1987. The resolution setting forth the proposed
amendment is as follows:

RESOLVED, that the Certificate of Incorporation of the
Company be, and the same hereby is, amended by amending Article
Fourth thereof so that said Article, as amended, shall read in
its entirety as follows:

FOURTH: The total number of shares of all classes of
stock that the Corporation shall have authority to
issue is Eight Hundred Million (800,000,000) shares,
consisting of Seven Hundred Million (700,000,000)
shares of common stock, par value $1 per share and
One Hundred Million (100 000,000) shares of preferred
stock, par value $1 per share.

The Board of Directors of the Corporation is
authorized, subject to any limitations prescribed by
law, to provide for the issuance of the shares of
preferred stock in series, and by £filing a certificate
pursuant to the applicable law of the State of Delaware
(hereinafter referred to as a "Preferred Stock
Designation") to establish from time to time the number
of shares to be included in each such series, and to
fix the designation, powers, preferences, and rights of
the shares of each such series and any qualifications,
limitations or restrictions thereof. The number of
authorized shares of preferred stock may be increased
or decreased (but not below the number of shares
thereof then outstanding) by the affirmative vote of
the holders of the majority of the shares of common
stock, without a vote of the holders of the shares of
preferred stock, or of any series thereof, unless a
vote of any such holders is required pursuant to the
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Preferred Stock Designation or Preferred Stock
Designations establishing the series of preferred
gstock.

Each holder of shares of common stock shall be entitled
to one vote for each share of common stock held of
record on all matters on which the holders of shares of
common stock are entitled to vote.

No stockholder shall have any preemptive right to
subscribe to an additional issue of shares of any class
of stock of the Corporation or to any security
convertible into such stock.

FURTHER RESOLVED, that the Certificate of Incorporation of
the Company be, and the same hereby is, amended by adding a new
Article Eleventh thereto, which Article shall read in its
entirety as follows:

ELEVENTH:

A. A director of the Corporation shall not be
personally liable to the Corporation or its
stockholders for monetary damages for breach of
fiduciary duty as a director, except for liability
(i) for any breach of the director's duty of loyalty to
the Corporation or its stockholders, (ii) for acts or
omissions not in good faith or which involve
intentional misconduct or a knowing violation of law,
(iii) under Section 174 of the Delaware General
Corporation Law, or (iv) for any transaction from which
the director derived any improper personal benefit. If
the Delaware General Corporation Law is amended after
approval by the stockholders of this article to
authorize corporate action further eliminating or
limiting the personal liability of directors, then the
liability of a director of the Corporation shall be
eliminated or limited to the fullest extent permitted
by the Delaware General Corporation Law, as so amended.

l. Any repeal or modification of Article
Eleventh, Paragraph A, by the stockholders of the
corporation shall not adversely affect any right or
protection of a director of the Corporation existing at
the time of such repeal or modification.

SECOND: That thereafter, pursuant to resolution of the
Board of Directors of the Company, the annual meeting of the
shareholders of the Company was duly called and held on
April 15, 1987, upon notice in accordance with Section 222 of
the General Corporation Law of the State of Delaware, at which
meeting the necessary number of shares as required by statute
was voted in favor of the amendment.



~ . .
. .

THIRD: That said amendment was duly adopted in accordance’
with the provisions of Section 242 of the General Corporation Law

~of the State of Delaware.

IN WITNESS WHEREOF, The Coca-Cola Company has caused this
Certificate to be signed by Donald R. Keough, its President
and Chief Operating Officer, attested by Donald R. Greene, its
Secretary, and its seal hereunto affixed, all as of the 2D day

of April, 1987.

[(SEAL])

Attest:

pneA ) Procer—

Donald R. Greene, Secretary

THE COCA-COLA COMPANY

and Chief Operating \pfficerféX
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CERTIFICATE OF DESIGNATION

OF
G e ey

MONEY MARKET CUMULATIVE PREFERREDTM

STOCK
OF

THE COCA-COLA COMPANY

Pursuant to Section 151 of the

General Corporation Law of the State of Delaware

THE COCA-COLA COMPANY, a corporation organized and
existing under the laws of the State of Delaware (the "Company"),
HEREBY CERTIFIES: :

Resolutions providing for and in connection with the
issue of preferred stock of the Company, $1.00 par value, were
duly adopted by the Board of Directors and the Preferred Stock
Committee of the Company, pursuant to authority conferred upon
the Board of Directors by the provisions of the Certificate of
Incorporation of the Company, which authorize the issuance of up
to 100,000,000 shares of preferred stock, par value $1.00 per
share, and authority conferred upon the Preferred Stock Commzttee
by the Board of Directors as follows:

RESOLVED, that, in accordance with the recommendation
of the Finance Committee of the Company, the Company be, and it
hereby is, authorized to offer, issue and sell up to 4,000 shares
(or such other number of shares as determined by the Preferred
Stock Committee (as hereinafter defined)) of preferred stock, par
value §1.00, with a liquidation preference, in the aggregate, of
up to $400,000,000 (as used in these resolutions, the "Preferred
Stock”) in one or more series, on such terms, and with such
designations, preferences, relative, participating, optional,
redemption, exchange or other special rights, and such dividend
periods, method of determining dividend rates, whether by auction
method or otherwise, and such other terms and conditions as the
Preferred Stock Committee approves; provided, however, that the
Preferred Stock Committee shall have no power or authority to
alter the voting powers of the Preferred Stock as set £orth in
these resolutions; and

FURTHER RESOLVED, that there be and there hereby'are
established four new series of Preferred Stock, par value $1.00
per share, of the Company, each such series consisting of 750
shares with a liquidation preference of $100,000 per share, and
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designated as Hone*MMarket Cumulative Preferred Stock, Series A
(the "Series A MMP ., Money Market Cumulative Preferred Stock,
Series B (the "Series B MMP"), Money Market Cumulative Preferred
Stock, Series C (the "Series C MMP") and Money Market Cumulative
Preferred Stock, Series D (the "Series D MMP"), respectively
(such preferred stock being referred to for purposes of these
resolutions as the "MMP"); and , -

FURTHER RESOLVED, that the designations, powers,
preferences and relative, participating, optional or other
special rights, and the qualifications, limitations and
restrictions, of MMP are hereby established as follows:

PART 1
1. Number of Shares; Ranking. (a) The number of

authorized shares constituting each series of MMP is 750. No
fractional shares of MMP shall be issued.

(b) Any shares of MMP which at any time have been
redeemed or purchased by the Company shall, after such redemption
or purchase, have the status of authorized but unissued shares of
preferred stock, without designation as to series, until such
shares are once more designated as part of a particular series by
the Board of Directors.

(c) The shares of MMP of any series shall rank senior
to or on a parity with shares of any other series of the
Company's preferred stock as to dividends and upon dissolution,
liquidation or winding up of the Company and shall rank on a
parity with shares of MMP of any other series as to dividends and
upon dissolution, liquidation or winding up of the Company.

2. Dividends. (a) The Holders of shares of MMP of
any series shall be entitled to receive, when, as and if declared
by the Board of Directors, out of funds legally available
therefor, cumulative cash dividends at the Applicable Rate per
annum, determined as set forth in paragraph (c) of this Section
2, and no more, payable on the respective dates determined as set
forth in paragraph (b) of this Section 2. Dividends on shares of
any series of MMP shall accrue at the Applicable Rate per annum
from the Diate of Original Issue thereof.

"(b) (1) Dividends shall be payable on shares of:

(A) Sories A HMP, on Wednesday, October 26, 1988, and
on each succeeding seventh Wednesday thereafter,

(B) Series B MMP, on Wednesday, November 2, 1988, and
on each succeeding seventh Wednesday thereafter,

(C) Series C MMP, on Tuesday, November 22, 1988, on

Wednesday, January 11, 1989, and on each succeeding seventh
Wednesday thereafter,
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(D) Series D MMP, on Wednesday, November 30, 1988, and
on each succeeding seventh Wednesday thereafter,

provided that if: (1)(x) the Securities Depository shall make
available to its participants and members, in next-day funds in
New York City on Dividend Payment Dates or shall make available
to its participants and members, in funds immediately available
in New York City on Dividend Payment Dates, the amount then so
due as dividends but shall not have so advised the Auction Agent
and (y) in the case of dividends payable on a Wednesday (I) such
Wednesday is not a Business Day, (Il) the Thursday following such
Wednesday is not a Business Day or (III) both the Tuesday and the
Monday preceding such Wednesday are not Business Days, then the
Dividend Payment Date shall be the first Business Day that is
preceded by a Business Day that is, or falls after, such
preceding Monday and is immediately followed by a Business Day
and (z) in the case of dividends payable on Tuesday, November 22,
1988, such Tuesday is not a Business Day, then the Dividend
Payment Date shall be the first Business Day preceeding such
Tuesday that is immediately followed by a Business Day; or (2)(x)
the Securities Depository shall make available to its
participants and members, in funds immediately available in New
York City on the Dividend: Payment Dates, the amount due as
dividends on such Dividend Payment Date and shall have so advised
the Auction Agent and (y)(I) such Wednesday is not a Business Day
or (II) both the Tuesday and the Monday preceding such Wednesday
are not Business Days, then the Dividend Payment Date shall be
the first Business Day that is preceded by a Business Day that
is, or falls after, such preceding Monday; provided, further,
however, that if any date on which dividends would be payable for
any series of MMP as determined above is a day that would result
in the number of days between the second Auction Date preceding
such date and the date that would have been the Auction Date next
succeeding such second Auction Date (determined by including such
second preceding Auction Date and excluding the date that would
have been such next succeeding Auction Date) not being at least
equal to the Minimum Holding Period, then dividends on such
‘series shall be payable on the first Business Day following such
date that results in the number of days between successive
Auction Dates for such series (determined as above) being at
least equal to the Minimum Holding Period; provided, however,
that the Board of Directors, in the event of a change in law
changing the Minimum Holding Period, shall adjust the period of
time between Auction Dates for any series of MMP so as, subject
to the foregoing provisos in this subparagraph (b)(i), to adjust
uniformly the number of Rate Period Days in Subsequent Rate _
Periods of such series commencing after the date of such change
in law to equal or exceed the Minimum Holding Period if after
such adjustment (1) such number of Rate Period Days does not
exceed the length of the Minimum Holding Period by more than nine
days and is not less than seven or more than 182 days and (ii)
dividends continue to be payable, subject to such provisos, on
successive Wednesdays designated by the Board of Directors, in
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which event dividends shall be payable on shares of such series
of MMP on the successive Wednesdays so designated by the Board of
Directors and, 1f there are more than 90 Rate Period Days in any
such Subsequent Rate Period, on the Wednesday that is the 91st
day thereof (with respect to the Dividend Period ending on such
90th day), subject to such provisos. Upon any such change in the
number of Rate Period Days as a result of a change in law, the
Company shall mail notice of such change by first class mail,
postage prepaid, to each Holder at such Holder's address as the
same appears on the stock books of the Company.

(ii) So long as the then-current Applicable Rate with
respect to shares of any series of MMP was not determined by the
formula of 200% of LIBOR, the Company shall pay to the Auction
Agent not later than 12 Noon, New York City time, on the Business
' Day next preceding each Dividend Payment Date for shares of such
series, an aggregate amount of funds available on the next
Business Day in the City of New York, New York, equal to the
dividends to be paid to all Holders on such Dividend Payment
Date.

(iii) All moneys paid to the Auction Agent for the
payment of dividends (or for the payment of any late charges
pursuant to subparagraph (c)(i) of this Section 2) shall be held
in trust for the payment of such dividends (and any such late
charge) by the Auction Agent for the benefit of the Holders
specified in subparagraph (b)(iv) of this Section 2.

(iv) Each dividend on shares of MMP shall be paid on
the Dividend Payment Date therefor to the Holders as their names
appear on the stock books of the Company on the Business Day next
preceding such Dividend Payment Date; provided, however, that if
the then-current Applicable Rate for such shares of MMP shall
have been determined by the formula of 200% of LIBOR, such
dividend shall be paid to the Holders as their names appear on
the stock books of the Company on such date, not exceeding 15
days preceding the payment date thereof, as may be fixed by the
Board of Directors. Dividends in arrears for any past Dividend
Period may be declared and paid at any time, without reference to
any regular Dividend Payment Date, to the Holders as their names
appear on the stock books of the Company on such date, not
exceeding 15 days preceding the payment date thereof, as may be
fixed by the Board of Directors.

"~ (€) (1) The dividend rate on shares of MMP of any
series during the period from and after the Date of Original
Issue thereof to and including the last day of the Initial Rate
Period thereof shall be: :

(A) for Series A MMP, 6.5% per annum;
(B) for Series B MMP, 6.5% per annum;

(C) for Series C MMP, 6.625% per annum; and
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(D) for Series D MMP, 6.65% per annum.

For each Subsequent Rate Period of any series of MMP, the
dividend rate on shares of such series shall be egqual to the rate
per annum that results from an Auction for such series on the
Auction Date next preceding such Subsequent Rate Period;
provided, however, that if an Auction for any Subsequent Rate
Period of any series of MMP is not held for any reason (including
the existence of a Failure to Deposit on the Auction Date for
such Subsequent Rate Period), the dividend rate on the shares of
MMP of such series for such Subsequent Rate Period shall be the
Maximum Rate (as defined in Part II hereof) on shares of such
series on the Auction Date for such Subsequent Rate Period;
provided, further, however, that if (A) any Failure to Deposit
shall have occurred with respect to shares of any series of MMP
and shall not have been cured in accordance with the next
succeeding sentence, the dividend rate for shares of MMP of such
series for each Subsequent Rate Period commencing after such
Failure to Deposit shall be a rate per annum equal to 200% of
LIBOR on the first day of each such Subsequent Rate Period (the
rate per annum at which dividends are payable on shares of MMP o£
any series for any Rate Period of such series being herein
referred to as the "Applicable Rate"”). A Failure to Deposit with
respect to shares of any series of MMP shall have been cured if
as of 12 Noon, New York City time, on the third Business Day next
succeeding such Failure to Deposit, the Company shall have paid
to the Auction Agent (A) all accrued and unpaid dividends on the
shares of such series, including the full amount of any dividends
to be paid with respect to the Dividend Period with respect to
which such Failure to Deposit occurred, plus a late charge equal
to an amount computed by multiplying (1) 200% of the "AA"
Composite Commercial Paper Rate for the Rate Period during which
such Failure to Deposit occurs on the Dividend Payment Date for
such Dividend Period by (2) a fraction, the numerator of which
shall be the number of days for which such Failure to Deposit is
not cured in accordance with this sentence (including the day
such Failure to Deposit occurs and excluding the day such Failure
to Deposit is cured) and the denominator of which shall be 360,
and applying the rate obtained against the aggregate liquidation
preference of the shares of such series then outstanding and (B)
without duplication, the Redemption Price for the shares of such
series of MMP, if any, for which notice of redemption has been
given by the Company pursuant to paragraph (b) of Section 3 of
this Part I plus a late charge equal to an amount computed by
multiplying (1) 200% of the "AA" Composite Commercial Paper Rate
for the Dividend Period during which such Failure to Deposit
occurs on the redemption date by (2) a fraction, the numerator of
which shall be the number of days for which such Failure to
Deposit is not cured in accordance with this sentence (including
the day such Failure to Deposit occurs and excluding the day such
Fajilure to Deposit is cured) and the denominator of which shall
be 360, and applying the rate obtained against the aggregate
liquidation preference of the shares of such series then
outstanding.
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(ii) The amount of dividends per share payable on
shares of MMP of any neries on any date on which dividends shall
be payable on shares of such series shall be computed by
multiplying the respective Applicable Rate for such series in
effect for such Dividend Period or Dividend Periods or part
thereof for which dividends have not been paid by a fraction, the
numerator of which shall be the number of days in such Dividend
Period or Dividend Periods or part therecof and the denominator of
which shall be 360, ‘and applying the rate obtained against
$100,000. '

(d) (i) Except as provided in paragraph (d) (ii) of
this Section 2 no dividends shall be declared or paid or set -
apart for payment on the shares of any class of stock ranking, as
to dividends, on a parity with or junior to shares of MMP for any
period unless full cumulative dividends have been or
contemporaneously are declared and paid on the shares of MMP
through the most recent Dividend Payment Date. When dividends
are not paid in full as aforesaid, upon the shares of MMP or any
other class of stock ranking on a parity as to dividends with
shares of MMP, all dividends declared upon shares of MMP and any
other such class of stock ranking on a parity as to dividends
with shares of MMP shall be declared pro rata so that the amount
of dividends declared per share on shares of MMP and such other
class of stock shall in all cases bear to each other the same
ratio that accrued dividends per share on the shares of MMP and
such other class of stock bear to each other (for purposes of
this sentence, the "dividend rate" shall mean the average
Applicable Rate for such series for the Dividend Periods during
which dividends were not paid in full). Holders of shares of MMP
shall not be entitled to any dividend, whether payable in cash,
property or stock, in excess of full cumulative dividends, as
herein provided, on shares of MMP. No interest, or sum of money
in lieu of interest, shall be payable in respect of any dividend
payment or payments on shares of MMP which may be in arrears.

(ii) So long as any shares of MMP are outstanding, no
dividend (other than a dividend or distribution paid in shares
of, or options, warrants or rights to subscribe for or purchase
shares of, common stock or any other stock ranking junior to
shares of MMP as to dividends and upon dissolution, liquidation
or winding up of the Company and other than as provided in
subparagraph (d)(i) of this Section 2) shall be declared or paid
or set aside for payment or other distribution upon the common
stock or upon any other stock of the Company ranking junior to or
on a parity with shares of MMP as to dividends or upon
dissolution, liquidation or winding up of the Company, nor shall
any common stock nor any other stock of the Company ranking
junior to or on a parity with shares of MMP as to dividends or
upon dissolution, liquidation or winding up of the Company be
redeemed, purchased or otherwise acquired for any consideration
(or any moneys be paid to or made available for a sinking fund
for the redemption of any shares of any such stock) by the
Company (except by conversion into or exchange for stock of the
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Company runkinq junior to shares of MMP as to dividends and upon

dissolution, liquidation or winding up) unless, in each case, the
full cumulative dividends on all outstanding shares of MMP shall

have been paid for all past Dividend Periods.

(iii) Any dividend payment made on shares of MMP sghall
first be credited against the earliest accrued but unpaid
dividend due with respect to such shares of MMP.

3. Redemption. (a) (i) The shares of MMP of any
series may be redeemed, at the option of the Company, as a whole
or from time to time in part, on the second Business Day next
preceding any Dividend Payment Date therefor at a redemption
price per share equal to the sum of $100,000 and an amount equal
to accrued and unpaid dividends thereon (whether or not earned or
declared) to the date fixed for redemption.

(ii) 1If fewer than all of the outstanding shares of
MMP of any series are to be redeemed pursuant to subparagraph (a)
(i), the number of shares of such series to be redeemed shall be
determined by the Board of Directors and such shares shall be
redeemed pro rata from the Holders of shares of such series in
proportion to the number of such shares held by such Holders.

(b) If the Company shall redeem shares of any series
of MMP pursuant to paragraph (a) of this Section 3, notice of
such redemption shall be mailed by the Company by first class
mail, postage prepaid, to each Holder of the shares of such
series to be redeemed, at such Holder's address as the same
appears on the stock books of the Company on the record date
established by the Board of Directors. Such notice shall be so
mailed not less than 30 nor more than 45 days prior to the date
fixed for redemption. Each such notice shall state: (1) the
redemption date, (ii) the series of MMP and the number of shares
thereof to be redeemed, (iii) the Redemption Price, (iv) the
place or places where the certificate(s) for such shares
(properly endorsed or assigned for transfer, if the Board of
Directors shall so require) are to be surrendered for payment of -
the Redemption Price and (v) that dividends on the shares to be
redeemed will cease to accrue on such redemption date. If fewer
than all shares of any series held by any Holder are to be
redeemed, the notice mailed to such Holder shall also specify the
number of shares of such series to be redeemed from such Holder.

(c) Notwithstanding the provisiona of paragraph (a) of
this Section 3, if any dividends on shares of MMP of any series
are in arrears, no shares of MMP of such series shall be redeemed
unless all outstanding shares of MMP of such series are
simultaneously redeemed, and the Company shall not purchase or
otherwise acquire any shares of MMP of such series; provided,
however, that the foregoing shall not prevent the purchase or
acquisition of shares of MMP of such series pursuant to an
otherwise lawful purchase or exchange offer made on the same
terms to Holders of all outstanding shares of MMP of such series.
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(d) 1If notice of redemption has been given under
paragraph (b) of this Section 3, from and after the redemption
date for the shares of MMP called for redemption (unless default
shall ‘be made by the Company in providing money for the payment
of the Redemption Price of the shares so called for redemption),
dividends on the shares of MMP so called for redemption shall
cease to accrue and said shares shall no longer be deemed to be
outstanding, and all rights of the Holders thereof as
stockholders of the Company (except the right to receive the
Redemption Price) shall cease. Upon surrender in accordance with
said notice of the certificate(s) for any shares so redeemed
(properly endorsed or assigned for transfer, if the Board of
Directors shall so require and the notice shall so state), the
Redemption Price (and any late charge related thereto) shall be
paid by the Auction Agent to the Holders of the shares of MMP
subject to redemption. In case fewer than all of the shares
represented by any such certificate are redeemed, a new :
certificate shall be issued representing the unredeemed shares
without cost to the Holder thereof.

(e) So long as the then-current Applicable Rate with
respect to shares of MMP to be redeemed was not determined by the
formula of 200% of LIBOR, the Company shall pay the applicable
Redemption Price to the Auction Agent, in funds available on the
next Business Day in the City of New York, New York, on the
Business Day next preceding the redemption date therefor for
disbursement to Holders as appropriate.

(f) All moneys paid to the Auction Agent for payment
of the Redemption Price of shares of MMP called for redemption
shall be held in trust by the Auction Agent for the benefit of
Holders of shares so to be redeemed.

4. Voting Rights. (a) Each series of MMP, except as
provided herein or as otherwise from time to time required by
law, shall have no voting rights. 1If at the time of any annual
meeting of stockholders for the election of directors of the
‘Company a "Default in Preference Dividends"” (as hereinafter
defined) shall exist on the shares of MMP, or any series of
preferred stock ranking on a parity with the shares of MMP as to
dividends or upon liquidation, dissolution or winding up of the
Company aad upon which like voting rights have been conferred and
are then exercisable (the shares of MMP and the other preferred
stock of all such series being referred to as the "Voting Parity
Preferred Stock"”), the authorized number of members of the Board
of Directors shall automatically be increased by two. The two
vacancies so created shall be filled at such meeting by the vote
of the holders of the Voting Parity Preferred Stock of all
series, voting together as a single class without regard to
series, to the exclusion of the holders of the Common Stock of
the Company and any other class or series of stock other than
Voting Parity Preferred Stock. The holders of the Common Stock
of the Company and any other class or series of capital stock
which has the right to vote at such meeting (other than the

-8 - . . ' 0189



Voting Parity Preferred Stock) shall elect the remaining
directors. Upon any such termination of the right of the holders
of shares of Voting Parity Preferred Stock as a class to vote for
directors as herein provided, the terms of office of each
director then in office elected by such holders voting as a class
(a "Preferred Director”) shall terminate immediately. Any
Preferred Director may be removed without cause by, and shall not
be removed without cause except by, the vote of the holders of
record of the outstanding shares of Voting Parity Preferred
Stock, voting together as a single class without regard to
series, at a meeting of the stockholders, or of the holders of
shares of Voting Parity Preferred Stock, called for such purpose.
So long as a Default in Preference Dividends on the Voting Parity
Preferred Stock of any series shall exist, (i) any vacancy in the
office of a Preferred Director may be filled (except as provided
in the following clause (ii)) by the person appointed by an
instrument in writing signed by the remaining Preferred Director
and filed with the Company or, in the event there is no remaining
Preferred Director, by vote of the holders of the outstanding
shares of Voting Parity Preferred Stock, voting together as a
single class without regard to series, at a meeting of the
stockholders or at a meeting of the holders of shares of Voting -
Parity Preferred Stock called for such purpose, and (ii) in the
case of the removal of any Preferred Director, the vacancy may be
filled by the person elected by the vote of the holders of the
outstanding shares of Voting Parity Preferred Stock, voting
together as a single class without regard to series, at the same
meeting at which such removal shall be voted or at any subsequent
meeting. Each director who shall be elected or appointed by the
remaining Preferred Director as aforesaid shall be a Preferred
Director. Whenever a Default in Preference Dividends shall no
longer exist, (A) the term of office of the Preferred Directors
shall end, (B) the special voting rights vested in the holders of
the Voting Parity Preferred Stock as provided herein shall
terminate, except as by law expressly provided, subject to
revesting in the event of each and every subsequent default of
the character above mentioned, and (C) the. number of members of
the Board of Directors shall be such number as may be provided
for in the Company's By-Laws irrespective of any increase made as
provided herein. A "Default in Preference Dividends” on the
Voting Parity Preferred Stock of any series shall be deemed to
have occurred whenever the amount of unpaid accrued dividends
upon any series of the Voting Parity Preferred Stock through the
last preceding dividend period therefor shall be equivalent to
six quarterly dividends (which, with respect to MMP or any other
series of Voting Parity Preferred stock, shall be deemed to be
dividends with respect to a number of dividend periods containing
not less than 540 days) or more, and, having so occurred, such
default shall be deemed to exist thereafter until, but only
until, all accrued dividends on all shares of all Voting Parity
Preferred Stock of each and every series then outstanding shall
have been paid to the end of the last preceding dividend period.
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(b) So long as any shares of any series of MMP remain
outstanding, the Company shall not, without the affirmative vote
or consent of the Holders of at least two-thirds of the shares of
any series of MMP outstanding at that time, given in person or by
proxy, either in writing or at a meeting, voting separately as a
class together with all other series of MMP and all other series
of Voting Parity Preferred Stock, -

. (1) authorize, create or issue, or increase the
authorized or issued amount, of any class or series of stock
ranking prior to the MMP with respect to payment of
dividends or the distribution of assets on liquidation,
dissolution or winding up of the Company, or reclassify any
authorized stock of the Company into any such shares, or
create, authorize or issue any obligations or security
convertible into or evidencing the right to purchase any
such shares, or

" (ii) amend, alter or repeal the provisions of the
Company's Certificate of Incorporation, as amended, or of
the resolutions contained in this Certificate of
Designation, whether by merger, consolidation or otherwise,:
so as to adversely affect any right, preference. privilege.
or voting power of such series of MMP; provided. however,
that any increase in the amount of the authorized preferred
stock or the creation or issuance of any series of preferred
stock or any increase in the amount of authorized shares of
such series or of any other series of preferred stock or any
increase in the amount of authorized shares of such series
or any other series of preferred stock, in each case ranking
on a parity with or junior to the MMP with regard to
dividends, or upon liquidation, dissolution or winding up of
the Company, shall not be deemed to adversely affect such
rights, preferences, privileges or voting powers.

(c) The foregoing voting provisions will not apply if,
at or prior to the time when the act with respect to which such
vote would otherwise be required shall be effected, all
outstanding shares of MMP shall have been redeemed or notice of
redemption shall have been given and sufficient funds shall have
been deposited in trust to effect such redemption.

‘S, Ligquidation Rights. (a) Upon the dissolution,
ligquidation or winding up of the Company, the Holder of each
share of MMP shall be entitled to receive and to be paid out of
the assets of the Company available for distribution to its
stockholders, before any payment or distribution shall be made on
the common stock or on any other class of stock ranking junior to
the MMP upon dissolution, liquidation or winding up of the
Company, the amount of $100,000 plus a sum equal to all dividends
(whether or not earned or declared) on such share accrued and
unpaid thereon to the date of final distribution.

- 10 -

017:



(b) Neither the sale of all or substantially all of
the assets of the Company, nor the merger or consolidation of the
Company into or with any other corporation nor the merger or
consolidation of any other corporation into or with the Company
shall be a dissolution, liquidation or winding up of the Company,
voluntary or involuntary, for the purposes of this Section S.

(c) After the payment to the Holders of the shares of
MMP of any series of the full preferential amounts provided for
in this Section S5, the Holders of MMP of such series as such
shall have no right or claim to any of the remaining assets of
the Company.

(d) In the event the assets of the Company available
for distribution to the Holders of shares of MMP of any series
upon any dissolution, liquidation or winding up of the Company,
voluntary or involuntary, shall be insufficient to pay in full
all amounts to which such Holders are entitled pursuant to
paragraph (a) of this Section S, no such distribution shall be
made on account of any shares of any other class or series of

preferred stock ranking on a parity with the shares of MMP of
- such series upon such dissolution, liquidation or winding up
unless proportionate distributive amounts shall be paid on
account of the shares of MMP of such series, ratably, in
proportion to the full distributable amounts for which holders of
all such parity shares are respectively entitled upon such
dissolution, liquidation or winding up.

(e) Subject to the rights of the holders of shares of
any series or class or classes of stock ranking on a parity with
the shares of MMP upon dissolution, liquidation or winding up of
the Company, after payment shall have been made in full to the
Holders of the shares of MMP as provided in paragraph (a) of this
Section 5, but not prior thereto, any other series or class or
classes of stock ranking junior to the shares of MMP upon
dissolution, liquidation or winding up of the Company shall,
subject to the respective terms and provisions (if any) applying
thereto, be entitled to receive any and all assets remaining to
be paid or distributed, and the Holders of the shares of MMP
shall not be entitled to share therein.

€. Auction Agent. For so long as any shares of MMP
are outstshding, the Auction Agent, duly appointed by the Company
to so act, shall be in each case a commercial bank, trust company
or other financial institution independent of the Company and its
affiliates (which, however, may engage or have engaged in
business transactions with the Company or its affiliates) and at
no time shall the Company or any of its affiliates act as the
Auction Agent in connection with the Auction Procedures. If the
Auction Agent resigns or for any reason its appointment is
terminated during any period that any shares of MMP are
outstanding, the Board of Directors shall use its best efforts
promptly thereafter to appoint another qualified commercial bank,
trust company or financial institution to act as the Auction
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Agent. Commencing with the first day of the first Dividend
Period for which the Applicable Rate for shares of MMP of any
series has been determined by the formula of 200% of LIBOR, the
Company or an affiliate thereof, at the option of the Company,
may perform any of the functions to be performed with respect to
such series of MMP by the Auction Agent set forth herein.

7. Ranking. For purposes hereof, any stock of any
class or classes of the Company shall be deemed to rank:

(a) prior to the shares of MMP, either as to dividends
or upon dissolution, liguidation or winding up, if the
holders of such class or classes shall be entitled to the

-receipt of dividends or of amounts distributable upon
dissolution, liquidation or winding up of the Company, as
the case may be, in preference or priority to the Holders of
shares of MMP; '

(b) on a parity with shares of MMP, either as to
dividends or upon dissolution, liquidation or winding up,
whether or not the dividend rates, dividend payment dates or
redemption or liquidation prices per share or sinking fund
provisions, if any are different from those of MMP, if the
holders of such stock shall be entitled to the receipt of
dividends or of amounts distributable upon dissolution,
liquidation or winding up of the Company, as the case may
be, in proportion to their respective dividend rates or
liquidation prices, without preference or priority, one over
the other, as between the holders of such stock and the
Holders of shares of MMP; and

(¢) Jjunior to shares of MMP, either as to dividends or
upon dissolution, liquidation or winding up of the Company,
if such class shall be common stock or if the Holders of
shares of MMP shall be entitled to receipt of dividends or
of amounts distributable upon dissolution, liquidation or
winding up of the Company, as the case may be, in preference
or priority to the holders of shares o£ such class or
classes.

8. Definitions. As used in Part I and 11 hereof, the
following terms shall have the following meanings (with terms
defined in the singular having comparable meanings when used in
the plural and vice versa), unless the context otherwise:-
requires:

(a) "'AA' Composite Commercial Paper Rate," on any
date for any Rate Period, shall mean (i) (A) in the case of
any Rate Period with Rate Period Days of less than 30 days,
the interest equivalent of the 30-day rate, (B) in the case
of any Rate Period with Rate Period Days of 30 or more days
but less than 70 days, the interest equivalent of the 60-day
rate, (C) in the case of any Rate Period with Rate Period
Days of 70 days or more but less than 85 days, the
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arithmetic average of the interest equivalent of the 60-day
and 90-day rates (D) in the case of any Rate Period with
Rate Period Days of 85 days or more but less than 120 days,
the interest equivalent of the 90-day rate, (E) in case of
any Rate Period with Rate Period Days of 120 days or more
but less than 148 days, the arithmetic average of the
interest equivalent of the 90-day and 180-day rates and (F)
in the case of any Rate Period with Rate Period Days of 148
days or more but 182 days or less, the interest egquivalent
of the 180-day rate, on commercial paper placed on behalf of
issuers whose corporate bonds are rated "AA" by S&P or the
equivalent of such rating by S&P or another rating agency,
as made available on a discount basis or otherwise by the
Federal Reserve Bank of New York for the Business Day
immediately preceding such date; or (ii) in the event that
the Federal Reserve Bank of New York does not make available
any such rate, then the arithmetic average of such rates, as
quoted on a discount basis or otherwise, by the Commercial
Paper Dealers to the Auction Agent for the close of business
on the Business Day next preceding such date. If any
Commercial Paper Dealer does not quote a rate required to
determine the "AA" Composite Commercial Paper Rate, the "AA"
Composite Commercial Paper Rate shall be determined on the
basis of the quotation or quotations furnished by the
remaining Commercial Paper Dealer or Commercial Paper
Dealers and any Substitute Commercial Paper Dealer or
Substitute Commercial Paper Dealers selected by the Company
to provide such rate or rates not being supplied by any
Commercial Paper Dealer or Commercial Paper Dealers, as the
case may be, or, if the Company does not select any such
Substitute Commercial Paper Dealer or Substitute Commercial
" Paper Dealers, by the remaining Commercial Paper Dealer or
Commercial Paper Dealers. For purposes of this definition,
the "interest equivalent"” of a rate stated on a discount
basis (a "discount rate") for commercial paper of a given
day's maturity shall be equal to the quotient (rounded
upwards to the next higher one-thousandth (.001) of 1%) of
(A) the discount rate divided by (B) the difference between
(x) 1.00 and (y) a fraction the numerator of which shall be
the product of the discount rate times the number of days in
which such commercial paper matures and the denominator of
which shall be 360.

}b) "Applicable Rate"” shall have the meaning specified
in subparagraph (c)(i) of Section 2 of this Part 1.

(c) T"Auction" shall mean each periodic implementation
of the Auction Procedures.

(d) "Auction Agent"” shall mean the entity appointed as

such by a resolution of the Board of Directors in accordance
with Section 6 of this Part I.
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(c) "Auction Date,” with respect to any Rate Period
shall mean the Business Day next preceding the first day of
such Rate Period.

(f£) "Auction Procedures" shall mean the procedures for
conducting Auctions set forth in Part II hereof.

(g) "Board of Directors"” shall mean the Board of
Directors of the Company or any duly authorized committee
thereof.

(h) "Business Day” shall mean a day on which the New
York Stock Exchange is open for trading and which is neither
a Saturday, Sunday nor any other day on which banks in the
City of New York, New York, are authorized by law to close.

(i) "Code"” shall mean the Internal Revenue Code of
1986, as amended. :

(j) "Commercial Paper Dealers” shall mean Shearson
Lehman Commercial Paper Incorporated, Goldman Sachs Money
Markets Inc. and Merrill Lynch, Pierce, Fenner & Smith
Incorporated or, in lieu of any thereof, their respective
affiliates or successors, if such entity is a commercial
paper dealer.

(k) "Date of Original Issue,” with respect to any
series of MMP, shall mean the date on which the Company
initially issued shares of MMP of such series.

(1) "Dividend Payment Date,"” with respect to any
series of MMP, shall mean any date on which dividends on
shares of MMP of such series are payable pursuant to the
provisions of paragraph (b) of Section 2 of this Part I.

(m) "Dividend Period,” with respect to any series of
MMP, shall mean the period from and including the Date of
Original Issue of such series to but excluding the initial
Dividend Payment Date for such series and any period
thereafter from and including one Dividend Payment Date for
such geries to but excluding the next succeeding Dividend
Paymept Date for such series.

(n) "Failure to Deposit,” with respect to any series
of MMP, shall mean a failure by the Company to pay to the
Auction Agent, not later than 12 noon, New York City time,
(A) on the Business Day next preceding any Dividend Payment
Date for such series in funds available on such Dividend
Payment Date in the City of New York, New York, the full
amount of any dividend (whether or not earned or declared)
to be paid on such Dividend Payment Date on any share of MMP
of such series or (B) on the Business Day next preceding any
redemption date in funds available on such redemption date
in the City of New York, New York, the Redemption Price to
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be paid on such redemption date for any share of MMP of such
series after notice of redemption is given pursuant to
paragraph (b) of Section 3 of this Part I.

(o) "Holder," with respect to any series of MMP, shall
mean the registered holder of shares of MMP of such series
as the same appears on the stock books of the Company.

(p) "Initial Rate Period,” with respect to any series
of MMP, shall mean the period from and including the Date of
Original lssue thereof to but excluding the first Dividend
Payment Date with respect to such series of MMP.

_ (g) "LIBOR," on any date for any Rate Period, shall
mean the arithmetic average (rounded to the next higher 1/16
of 1%), computed by the Company, of the following rates per
annum or arithmetic averages thereof quoted by each of the
Reference Banks at which United States dollar deposits in
the amount of U.S. $10,000,000 are offered by such Reference
Banks (i) in the case of any Rate Period with Rate Period
Days of less than 30 days, the one-month rate, (ii) in the
case of any Rate Period with Rate Period Days of 30 days or
more but less than 70 days, the two-month rate, (iii) in the
case of any Rate Period with Rate Period Days of 70 or more
days but less than 85 days, the two-month and three-month
rates, (iv) in the case of any Rate Period with Rate Period
Days of 85 or more but less than 120 days, the three-month
rates, (v) in the case of any Rate Period with Rate Period
Days of 120 or more days but less than 148 days, the
three-month and six-month rates and (vi) in the case of any
Rate Period with Rate Period Days of 148 or more but 182
days or less, the six-month rate, to leading banks in the
London interbank market at approximately 11 A.M., London
time, on the first day of such Rate Period, or if such day
is not a day on which dealings in United States dollars are
transacted in the London interbank market, then on the next
preceding day on which such dealings were transacted in such
market. If any Reference Bank does not quote a rate
required to determine LIBOR, LIBOR shall be determined on
the basis of the quotation or quotations furnished by the
remaining Reference Bank or Reference Banks and any
Substitute Reference Bank or Substitute Reference Banks
selected by the Company to provide such quotation or
quotations not being supplied by any Reference Bank or
Reference Banks, as the case may be, or, if the Company does
not select any such Substitute Reference Bank or Substitute
Reference Banks, by the remaining Reference Bank or
Reference Banks.

(r) “"Minimum Holding Period” shall mean the minimum
holding period (currently found in Section 246(c) of the
Code) required for corporate taxpayers generally to be
entitled to the dividends-received deduction on preferred
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stock held by nonaffiliated corporations (currently found in
Section 243(a) of the Code). '

(s) "Moody's" shall mean Moody's Investors Service,
Inc., a Delaware corporation, and its successors.

(t) "Rate Period,"” with respect to any heriqp'of MMP,
shall mean the Initial Rate Period thereof and any
Subsequent Rate Periods thereof.

(u) "Rate Period Days," for any Rate Period, shall
mean the number of calendar days (without giving effect to
the two provisos in subparagraph (b)(i) of Section 2 of this
Part I) in such Period.

(v) “"Redemption Price"” shall mean the applicable
redemption price specified in paragraph (a) of Section 3 of
this Part I.

(w) "Reference Bank"” shall mean the principal London
offices of Bankers Trust Company, The Bank of Tokyo, Ltd.,
Barclays Bank PLC and National Westminster Bank PLC, or
their respective successors.

(x) "S&P" shall mean Standard & Poor's Corporation, a
New York corporation, and its successors.

(y) "Subsequent Rate Period," with respect to any
series of MMP, shall mean any period after the Initial Rate
Period thereof from and including the first Business Day
after the last day of the next preceding Rate Period of such
series to but excluding the next succeeding Dividend Payment
Date of such series; provided, however, that if the Board of
Directors makes any adjustment in the number of Rate Period
Days after any change in law changing the Minimum Holding
Period, as set forth in subparagraph (b)(i) of Section 2 of
this Part I, and the number of Rate Period Days after such
adjustment is more than 90, then to but excluding the second
Dividend Payment Date after such first Business Day.

(z) "Substitute Commercial Paper Dealer” shall mean
The First Boston Corporation or Morgan Stanley & Co.
Incorporated, or their respective affiliates or successors,
if such entity is a commercial paper dealer; provided that
none of such entities shall be a Commercial Paper Dealer.

(aa) "Substitute Reference Bank" shall mean the
principal London offices of The Chase Manhattan Bank
(National Association), Deutsche Bank Aktiengesellschaft,
Morgan Guaranty Trust Company of New York or Swiss Bank
Corporation, or their respective successors, or, if none of
such Substitute Reference Banks are engaged in dealings in
United States dollars in the London interbank market, then a
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bank or banks, ielected by the Company, engaged in dealings
in United States dollars in the London interbank market.

PART Il

1. Certain Definitions. Capitalized terms not
defined in this Section 1 shall have the respective meanings
specified in Part I hereof. As used in this Part II, the
following terms shall have the following meanings, unless the
context otherwise requires:

(a) "Affiliate" shall mean any Person known to the
Auction Agent to be controlled by, in control of or under
common control with the Company; provided that no Broker-
Dealer controlled by, in control of or under common control
with the Company shall be an Affiliate nor shall any
corporation or any Person controlled by, in control of or
under common control with such corporation one of the
directors or executive officers of which is also a director
of the Company be an Affiliate solely because such director
or executive officer is also a director of the Company.

(b) "Agent Member" shall mean the member of, or
participant in, the Securities Depository that will act on
behalf of a Bidder and is identified as such in such
Bidder's Master Purchaser's Letter.

(c) "Available MMP" shall have the meaning specified
in paragraph (a) of Section 4 of this Part II.

(d) "Bid"” and "Bids" shall have the respective
meanings specified in paragraph (a) of Section 2 of this
Part 11I.

(e) "Bidder" and "Bidders" shall have the respective
meanings specified in paragraph (a) of Section 2 of this
Part 1I1. '

(£) "Broker-Dealer” shall mean any broker-dealer,
commarcial bank or other entity permitted by law to perform
the functions required of a Broker-Dealer in this Part II,
that is a member of, or a participant in, the Securities
Depository or is an affiliate of such member or participant,
has been selected by the Company and has entered into a
Broker-Dealer Agreement that remains effective.

(g) "Broker-Dealer Agreement"™ shall mean an agreement
among the Company, the Auction Agent and a Broker-Dealer
pursuant to which such Broker-Dealer agrees to follow the
procedures specified in this Part 1II.
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(h) "Existing Holder," when used with respect to
shares of MMP of any series, shall mean a Person who has
signed a Master Purchaser's Letter and is listed as the
beneficial owner of such shares of MMP in the records of the
Auction Agent.

(1) "Hold Order” and "Hold Orders” shall have the
respective meanings specified in paragraph (a) of Section 2
of this Part 1II.

(j) "Master Purchaser's Letter” shall mean a letter,
addressed to the Company, the Auction Agent, a Broker-Dealer
and an Agent Member in which a Person agrees, among other
things, to offer to purchase, to purchase, to offer to sell
and/or to sell shares of MMP as set forth in this Part 1I1I.

(k) "Maximum Rate,” for any series of MMP on any
Auction Date, shall mean the product of the "AA" Composite
Commercial Paper Rate on such Auction Date for the next Rate
Period of such series and the Rate Multiple on such Auction
Date.

(1) "Order" and "Orders” shall have the respective
meanings specified in paragraph (a) of Section 2 of this
Part I1I.

(m) "Outstanding” shall mean, as of any Auction Date
with respect to shares of MMP of any series, the number of
shares of such series theretofore issued by the Company
except, without duplication, (i) any shares of MMP of such
series theretofore cancelled or delivered to the Auction
Agent for cancellation or redeemed by the Company or as to
which a notice of redemption shall have been given by the
Company, (ii) any shares of MMP of such series as to which
the Company or any Affiliate thereof shall be an Existing
Holder and (iii) any shares of MMP of such series
represented by any certificate in lieu of which a new
certificate has been executed and delivered by the Company.

(n) "Person" shall mean and include an individual, a
partnarship, a corporation, a trust, an unincorporated
assoclation, a joint venture or other entity or a government
or any agency or political subdivision thereof.

(o) "Potential Holder," when used with respect to
shares of MMP of any series, shall mean any Person,
including any Existing Holder of shares of such series of
MMP, (i) who shall have executed a Master Purchaser's Letter
and (ii) who may be interested in acquiring shares of MMP of
such series (or, in the case of an Existing Holder of shares
of MMP of such series, additional shares of MMP of such
series). ' -
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(Pp) "Rate Multiple,"” for any series of MMP on any
Auction Date, shall mean the percentage determined as set
forth below, based on the prevailing rating of such series
in effect at the close of business on the Business Day
immediately preceding such Auction Date:

Prevailing Rating Percentage
AA/aa or Above......... e 110%
A/B. i i i e 125%
BBB/baa........... ittt 150%
Below BBB/baa...........co0ve.. 200%

For purposes of this definition, the "prevailing rating"” of
a series of MMP shall be (i) AA/aa or Above, if such series
of MMP has a rating of AA- or better by S&P and aa3d or
better by Moody's or the equivalent of such ratings by such
agencies or a substitute rating agency or substitute rating
agencies selected as provided below, (ii) if not AA/aa or
Above, then A/a if such series of MMP has a rating of A- or
better by S&P and a3 or better by Moody's or the equivalent
of such ratings by such agencies or a substitute rating
agency or substitute rating agencies selected as provided
below, (iii) if not AA/aa or Above or A/a, then BBB/baa if
such series of MMP has a rating of BBB- or better by S&P
and baa3 or better by Moody's or the equivalent of such
ratings by such agencies or a substitute rating agency or
substitute rating agencies selected as provided below, and
(iv) if not AA/aa or Above, A/a or BBB/baa, then Below
BBB/baa. The Company shall take all reasonable action
necessary to enable S&P and Moody's to provide a rating for
such series of MMP. If either S&P or Moody's shall not make
such a rating available, or neither S&P nor Moody's shall
make such a rating available, Shearson Lehman Hutton Inc. or
its successor shall select a nationally recognized
statistical rating organization (as that term is used in the
rules and regulations of the Securities and Exchange
Commission under the Securities Exchange Act of 1934, as
amended) or two nationally recognized statistical rating
organizations to act as substitute rating agency or
substitute rating agencies, as the case may be, and the
Company shall take all reasonable action to enable such
rating agency or rating agencies to provide a rating or
ratings for such series of MMP.

. (q) "Securities Depository” shall mean The Depository
Trust Company and its successors and assigns or any other
securities depository selected by the Company which agrees
to follow the procedures required to be followed by such
securities depository in connection with shares of MMP.

(r) "Sell Order” and "Sell Orders” shall have the

respective meanings specified in paragraph (a) of Section 2
of this Part 1lI. -
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(a)

(8) "Submission Deadline” shall mean 12:30 P.M., New
York City time, on any Auction Date or such other time on
any Auction Date by which Broker-Dealers are required to
submit Orders to the Auction Agent as spec;fied by the
Auction Agent from time to time.

(t) "Submitted Bid" and "Submitted Bids" shall have.

the respective meanings specified in paragraph (a) of
Section 4 of this Part II.

(u) "Submitted Hold Order"” and "Submitted Hbld Orders”
shall have the respective meanings specified in paragraph
(a) of Section 4 of this Part II.

(v) "Submitted Order” and "Submitted Orders"” shall
have the respective meanings specified in paragraph (a) of
Section 4 of this Part I1I.

(w) "Submitted Sell Order"” and "Submitted Sell Orders”
shall have the respective meanings specified in paragraph
(a) of Section 4 of this Part II.

(x) "Sufficient Clearing Bids" shall have the meaning
specified in paragraph (a) of Section 4 of this Part II.

(y) "Winning Bid Rate” shall have the meaning
specified in paragraph (a) of Section 4 of this Part II.

2. Orders by Existing Holders and Potential Holders.
Prior to the Submission Deadline on each Auction Date:

(i) each Existing Holder of shares of MMP of any
series subject to an Auction on such Auction Date may submit

to a Broker-Dealer by telephone or otherwise information as
to:

(A) the number of Outstanding shares, if any, of
MMP of such series held by such Existing Holder which
such Existing Holder desires to continue to hold
without regard to the Applicable Rate for such series
. for the next succeeding Rate Period of such series;

. (B) the number of Outstanding shares, if any, of
MMP of such series which such Existing Holder offers to
sell if the Applicable Rate for such series for the
next succeeding Rate Period of such series shall be

less than the rate per annum specified by such Existing
Holder; and/or

(C) the number of Outstanding shares, if any, of
MMP of such series held by such Existing Holder which
such Existing Holder offers to sell without regard to
the Applicable Rate for such series for the next
succeeding Rate Period of such series;
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and

(14) one or more Broker-Dealers, using lists of
Potential Holders, shall in good faith for the purpose of
conducting a competitive Auction in a commercially
reasonable manner, contact Potential Holders, including
Persons that are not Existing Holders, on such lists to
determine the number of shares, if any, of MMP of such
series which each such Potential Holder offers to purchase
if the Applicable Rate for such series for the next
succeeding Dividend Period of such series shall not be less
than the rate per annum specified by such Potential Holder.

For the purposes hereof, the communication to a Broker-Dealer of
information referred to in clause (i)(A), (i)(B), (i)(C) or (ii)
of this paragraph (a) is hereinafter referred to as an "Order”
and collectively as "Orders"” and each Existing Holder and each
Potential Holder placing an Order is hereinafter referred to as a
"Bidder"” and collectively as "Bidders"; an Order containing the
information referred to in clause (i)(A) of this paragraph (a) is
hereinafter referred to as a "Hold Order"” and collectively as
"Hold Orders”; an Order containing the information referred to in
clause (i)(B) or (ii) of this paragraph (a) is hereinafter
referred to as a "Bid" and collectively as "Bids"; and an Order
containing the information referred to in clause (i)(C) of this
paragraph (a) is hereinafter referred to as a "Sell Order” and
collectively as "Sell Orders."”

(b){(i) A Bid by an Existing Holder of shares of MMP of
any series subject to an Auction on any Auction Date shall
constitute an irrevocable offer to sell:

(A) the number of Outstanding shares of MMP of such
series specified in such Bid if the Applicable Rate for such
series determined on such Auction Date shall be less than
the rate specified therein;

(B) such number or a lesser number of Outstanding
shares of MMP of such series to be determined as set forth
in clause (iv) of paragraph (a) of Section S of this Part Il
if thie Applicable Rate for such series determined on such
Auctfon Date shall be equal to the rate specified therein;
or ;

(C) a lesser number of Outstanding shares of MMP of
such series to be determined as set forth in clause (iii) of
paragraph (b) of Section 5 of this Part 11 if the rate
specified therein shall be higher than the Maximum Rate for
such series and Sufficient Clearing Bids for such series do
not exist.

(ii) A Sell Order by an Existing Holder of shares of

MMP of any series subject to an Auction on any Auction Date shall
constitute an irrevocable offer to sell:
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(A) the number of Outstanding shares of MMP of such
series specified in such Sell Order: or

(B) such number or a lesser number of Outstanding

shares of MMP of such series as set forth in clause (iii) of

paragraph (b) of Section 5 of this Part II if Sufficient
Clearing Bids for such series do not exist. -

(iii) A Bid by a Potential Holder of shares of MMP of
any series subject to an Auction on any Auction Date shall
constitute an irrevocable offer to purchase:

(A) the number of Outstanding shares of MMP of such

series specified in such Bid if the Applicable Rate for such

series deterr:ned on such Auction Date shall be higher than
the rate specified therein, or

(B) such number or a lesser number of Outstandinq
shares of MMP of such series as set forth in clause (v) of

paragraph (a) of Section 5 of this Part II if the Applicable

Rate for such series determined on such Auction Date shall
be equal to the rate specified therein.

(C) no Order for any number of shares of MMP of any
series other than whole shares shall be valid.

3. Submission of Orders by Broker-Dealers to Auction
Agent. (a) Each Broker-Dealer shall submit in writing to the

Auction Agent prior to the Submission Deadline on each Auction
Date all Orders for shares of MMP of any series subject to an
Auction on such Auction Date obtained by such Broker-Dealer and
shall specify with respect to each Order for such series:

(i) the name of the Bidder placing such Order;

(ii) the aggregate number of shares of MMP of such
series that are the subject of such Order:;

(1ii) to the extent that such Bidder is an Existing
Holer of shares of MMP of such series:
uf' (A) the number of shares, if any, of MMP of such
‘series subject to any Hold Order placed by such
Existing Holder;

(B) the number of shares, if any, of MMP of such -

series subject to any Bid placed by such Existing
Holder and the rate specified in such Bid; and

(C) the number of shares, if any, of MMP of such

series subject to any Sell Order placed by such
Existing Holder; and
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(iv) to the extent such Bidder is a Potential Holder of
shares of MMP of such series, the rate and number of shares

of MMP of such series apecified in such Potential Holder's
Bid.

(b) If any rate specified in any Bid contains more
than three figures to the right of the decimal point, the Auction

Agent shall round such rate up to the next hiqhest one thousandth
(.001) of 1%.

(c) If an Order or Orders covering all of the
Outstanding shares of MMP of any series held by any Existing
Holder is not submitted to the Auction Agent prior to the
Submission Deadline, the Auction Agent shall deem a Hold Order to
have been submitted on behalf of such Existing Holder covering
the number of Outstanding shares of MMP held by such Existing
Holder and not subject to Orders submitted to the Auction Agent.

(d) If any Existing Holder submits through a Broker-
Dealer to the Auction Agent one or more Orders covering in the
aggregate more than the number of Outstanding shares of MMP of
any series subject to an Auction held by such Existing Holder,
such Orders shall be considered valid in the following order of
priority: _

(i) all Hold Orders for shares of MMP of such series
shall be considered valid, but only up to and including in
the aggregate the number of Outstanding shares of MMP of
such series held by such Existing Holder, and if the number
of shares of MMP of such series subject to such Hold Orders
exceeds the number of Outstanding shares of MMP of such
series held by such Existing Holder, the number of shares
subject to each such Hold Order shall be reduced pro rata to
cover the number of Outstanding shares of MMP of such series
held by such Existing Holder;

(ii) (A) any Bid for shares of MMP of such series
shall be considered valid up to and including the excess of
the number of Outstanding shares of MMP of such series held
by such Existing Holder over the number of shares of MMP of
such series subject to any Hold Orders referred to in clause
(1) above;

(B) subject to subclause (A), if more than one
Bid for shares of MMP of such series with the same rate
is submitted on behalf of such Existing Holder and the
number of Outstanding shares of MMP of such series
subject to such Bids is greater than such excess, such
Bids shall be considered valid up to and including the
amount of such excess, and the number of shares of MMP .
of such series subject to each Bid with the same rate
shall be reduced pro rata to cover the number of shares
of MMP of such series equal to such excess;
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(C) subject to subclauses (A) and (B), if more
than one Bid for shares of MMP of such series with
different rates is submitted on behalf of such Existing
Holder, such Bids shall be considered valid first in
the ascending order of their respective rates until the '
highest rate is reached at which such excess exists and
then at such rate up to and including the amount of
such excess; and '

(D) 1in any such event, the number, if any, of
such Outstanding shares of MMP of such series subject
to any portion of Bids considered not valid in whole or
in part under this clause (ii) shall be treated,
subject to paragraph (e) of this Section 3, as the
subject of a Bid for shares of MMP of such series by a
Potential Holder at the rate therein specified; and

(iii) all Sell Orders for shares of MMP of such series
shall be considered valid up to and including the excess of
the number of Outstanding shares of MMP of such series held
by such Existing Holder over the sum of shares of MMP
subject to valid Hold Orders referred to in clause (i) above
and valid Bids by such Existing Holder referred to in clause
(ii) above.

(e) If the sum of (i) the number of shares of MMP of
any series subject to valid Hold Orders and valid Bids submitted
by any Person as an Existing Holder and (ii) the number of shares
of MMP of such series subject to Bids by such Person as a
Potential Holder, in each case after giving effect, to the extent
applicable, to subparagraphs (d) (i) and (ii) of this Section 3,
is greater than the number of Outstanding shares of MMP of such
series, the number of shares of MMP of such series subject to the
Bids submitted by such Person as a Potential Holder, including by
operation of such subparagraphs (d)(i) and (ii), shall be reduced
first in descending order of the respective rates specified in
such Bids until the lowest rate is reached at which such sum
remains greater than the number of Outstanding shares of such
series, and then at such rate until the total number of shares
subject to the Bids submitted by such Person as a Potential
Holder is eqQqual to the number of Outstanding shares of MMP of
such series minus the number of shares included in clause (i)
above. Subject to the provisions of the preceding sentence, if
more than one Bid for one or more shares of any series of MMP is
submitted on behalf of any Potential Holder, each such Bid
submitted shall be a separate Bid with the rate and number of
shares therein specified.

(£) Any Order submitted by a Broker-Dealer to the
Auction Agent prior to the Submission Deadline on any Auction
Date shall be irrevocable. .
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4. Determination of Sufficient Clearing Bids, Winning

Bid Rate and Applicable Rate. (a) Not earlier than the
Submission Deadline on each Auction Date, the Auction Agent shall

assemble all valid Orders submitted or deemed submitted to it by
the Broker-Dealers (each such Order as submitted or deemed
submitted by a Broker-Dealer being hereinafter referred to
individually as a "Submitted Hold Order,"” a "Submitted Bid" or a
"Submitted Sell Order," as the case may be, or as a "Submitted
Order"” and collectively as "Submitted Hold Orders,” "Submitted
Bids" or "Submitted Sell Orders,"” as the case may be, or as
"Submitted Orders") and shall for each series of MMP for which an
Auction is being held determine: :

(1) the excess of the number of Outstanding shares of
MMP of such series over the number of Outstanding shares of
MMP of such series subject to Submitted Hold Orders (such
excess being hereinafter referred to as the "Available MMP"
of such series); -

(ii) from the Submitted Orders for such series whether:

(A) the number of Outstanding shares of MMP of
such series subject to Submitted Bids by Potential
‘Holders specifying one or more rates equal to or lowver
than the Maximum Rate for such series;

exceeds or is equal to the sum of:

(B) the number of Outstanding shares of MMP of
such series subject to Submitted Bids by Existing
Holders specifying one or more rates higher than the
Maximum Rate for such series; and

(C) the number of Outstanding shares of MMP of
such series subject to Submitted Sell Orders

(in the event such excess or such equality exists (other
than because the number of shares of MMP of such series in
subclauses (B) and (C) above is zero because all of the
Outstanding shares of MMP of such series are subject to
Submitted Hold Orders), such Submitted Bids in subclause (A)
above being hereinafter referred to collectively as
"Sufficient Clearing Bids" for such series); and

'(111) if Sufficient c1eafinq Bids for such series exist,
the lowest rate specified in such Submitted Bids (the
"Winning Bid Rate” for such series) which if:

(A)(I) each such Submitted Bid from Existing
Holders specifying such lowest rate and (I1) all other
such Submitted Bids from Existing Holders specifying
lower rates were rejected, thus entitling such Existing
Holders to continue to hold the shares of MMP of such
series that are subject to such Submitted Bids; and
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(B)(I) each such Submitted Bid from Potential
Holders specifying such lowest rate and (II1) all other
such Submitted Bids from Potential Holders specifying
lower rates were accepted;

‘would result in such Existing Holders described in subclause
(A) above continuing to hold an aggregate number of
Outstanding shares of MMP of such series which, when added
to the number of Outstanding shares of MMP of such series to
be purchased by such Potential Holders described in
subclause (B) above, would equal not less than the Available
MMP of such series.

(b) Promptly after the Auction Agent has made the
determinations pursuant to paragraph (a) of this Section ¢4, the
Auction Agent shall advise the Company of the Maximum Rate for
each series of MMP for which an Auction is being held on the
Auction Date and, based on such determinations, the Applicable
Rate for each such series for the next succeeding Rate Period
thereof as follows:

(1) 4if Sufficient Clearing Bids for such series exist,
that the Applicable Rate for such series for the next
succeeding Rate Period thereof shall be equal to the Winning
Bid Rate for such series so determined;

(1i) if Sufficient Clearing Bids for such series do not
exist (other than because all of the Outstanding shares of
MMP of such series are subject to Submitted Hold Orders),
that the Applicable Rate for such series for the next
succeeding Rate Period thereof shall be equal to the Maximum
Rate for such series; or

(iii) 41if all of the Outstanding shares of MMP of such
series are subject to Submitted Hold Orders, that the
Applicable Rate for such series for the next succeeding Rate
Period thereof shall be equal to 59% of the "AA" Composite
Commercial Paper Rate on such date for such Rate Period.

_ S. Acceptance and Rejection of Submitted Bids and
Submitted Sell Orders and Allocation of Shares. Existing Holders
shall continue to hold the shares of MMP that are subject to
Submitted Hold Orders, and, based on the determinations made
pursuant to paragraph (a) of Section 4 of this Part 1I, the
Submitted Bids and Submitted Sell Orders shall be accepted or

rejected and the Auction Agent shall take such other action as
set forth below:

(a) If Sufficient Clearing Bids for any series of MMP
have been made, all Submitted Sell Orders shall be accepted and,
subject to the provisions of paragraphs (d) and (e) of this
Section 5, Submitted Bids shall be accepted or rejected as
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follows in the following order of priority and all other
Submitted Bids for such series shall be rejected:

(1) Existing Holders' Submitted Bids for shares of MMP
of such series specifying any rate that is higher than the
Winning Bid Rate for such series shall be accepted, thus
requiring each such Existing Holder to sell the shares of
MMP subject to such Submitted Bids;

(ii) Existing Holders' Submitted Bids for shares of MMP
of such series specifying any rate that is lower than the
Winning Bid Rate for such series shall be rejected, thus
entitling each such Existing Holder to continue to hold the
shares of MMP subject to such Submitted Bids;

(iii) Potential Holders' Submitted Bids for shares of
MMP of such series specifying any rate that is lower than
the Winning Bid Rate shall be accepted;

(iv) each Existing Holder's Submitted Bid for shares of
MMP of such series specifying a rate that is equal to the
Winning Bid Rate for such series shall be rejected, thus
entitling such Existing Holder to continue to hold the
shares of MMP subject to such Submitted Bid, unless the
number of Outstanding shares of MMP subject to all such
Submitted Bids shall be greater than the number of shares of
MMP ("remaining shares”) in the excess of the Available MMP
of such series over the number of shares of MMP subject to
Submitted Bids described in clauses (ii) and (iii) of this
paragraph (a), in which event such Submitted Bid of such
Existing Holder shall be rejected in part, and such Existing
Holder shall be entitled to continue to hold shares of MMP
subject to such Submitted Bid, but only in an amount equal
to the number of shares of MMP of such series obtained by
multiplying the number of remaining shares by a fraction,
the numerator of which shall be the number of Outstanding
shares of MMP held by such Existing Holder subject to such
Submitted Bid and the denominator of which shall be the
aggregate number of Outstanding shares of MMP subject to
such Submitted Bids made by all such Existing Holders that
specified a rate equal to the Winning Bid Rate for such
serio., and

"(v) each Potential Holder's Submitted Bid for shares
of MMP of such series specifying a rate that is equal to the
Winning Bid Rate for such series shall be accepted but only
in an amount equal to the number of shares of MMP of such
series obtained by multiplying the number of shares in the
excess of the Available MMP of such series over the number
of shares of MMP subject to Submitted Bids described in
clauses (ii) through (iv) of this paragraph (a) by a
fraction, the numerator of which shall be the number of
Outstanding shares of MMP subject to such Submitted Bid and
the denominator of which shall be the aggregate number of
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Outstanding shares of MMP subject to such Submitted Bids
made by all such Potential Holders that specified a rate
equal to the Winning Bid Rate for such series; and

(b) 1If Sufficient Clearing Bids for any series of MMP
have not been made (other than because all of the Outstanding
shares of MMP of such series are subject to Submitted Hold
Orders), subject to the provisions of paragraph (d) of this
Section 5, Submitted Orders for such series shall be accepted or
rejected as follows in the following order of priority and all
other Submitted Bids for such series shall be rejected:

(1) Existing Holders' Submitted Bids for shares of MMP
of such series specifying any rate that is equal to or lower
than the Maximum Rate for such series shall be rejected,
thus entitling such Existing Holders to continue to hold the
shares of MMP subject to such Submitted Bids;

(ii) Potential Holders Submitted Bids for shares of MMP
of such series specifying any rate that is equal to or lower
than the Maximum Rate for such series shall be accepted;

(iii) each Existing Holder's Submitted Bid for shares of
MMP of such series specifying any rate that is higher than
the Maximum Rate of such series and the Submitted Sell
Orders for shares of MMP of such series of each Existing
Holder shall be accepted, thus entitling each Existing
Holder that submitted any such Submitted Bid or Submitted
Sell Order to sell the shares of MMP of such series subject
to such Submitted Bid or Submitted Sell Order, but in both
cases only in an amount equal to the number of shares of MMP
"of such series obtained by multiplying the number of shares
of MMP subject to Submitted Bids described in clause (ii) of
this paragraph (b) by a fraction, the numerator of which
shall be the number of Outstanding shares of MMP held by
such Existing Holder subject to such Submitted Bid or
Submitted Sell Order and the denominator of which shall be
the aggregate number of Outstanding shares of MMP subject to
all such Submitted Bids and Submitted Sell Orders.

.~ _{e) If all of the Outstanding shares of MMP of any
series ary} subject to Submitted Hold Orders, all Submitted Bids
for such ¥sries shall be rejected.

(d) If, as a result of the procedures described in
clause (iv) or (v) of paragraph (a) or clause (iii) of paragraph
(b) of this Section 5, any Existing Holder would be required to
sell, or any Potential Holder would be required to purchase, a
fraction of a share of MMP of any series on any Auction Date, the
Auction Agent shall, in such manner as it shall determine in its
sole discretion, round up or down the number of shares of MMP of
such series to be purchased or sold by any Existing Holder or
Potential Holder on such Auction Date as a result of such
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procedures so that the number of shares of such series so
purchased or sold by each Existing Holder or Potential Holder on
such Auction Date shall be wihole shares of MMP.

: (@) 1f, as a result of the procedures described in
clause (v) of paragraph (a) of this Section 5, any Potential
Holder would be required to purchase less than a whole share of
MMP of any series on any Auction Date, the Auction Agent shall,
in such manner as it shall determine in its sole discretion,

" allocate shares of MMP of such series for purchase among
Potential Holders so that only whole shares of MMP of such series
are purchased on such Auction Date as a result of such procedures
by any Potential Holder, even if such allocation results in one
or more Potential Holders not purchasing shares of MMP on such
Auction Date.

(£f) Based on the results of each Auction for a series
of MMP, the Auction Agent shall determine the aggregate number of
shares of MMP of such series to be purchased and the aggregate
number of shares of MMP of such series to be sold by Potential
Holders and Existing Holders on whose behalf each Broker-Dealer
submitted Bids or Sell Orders and, with respect to each
Broker-Dealer, to the extent that such aggregate number of shares
to be purchased and such aggregate number of shares to be sold
differ, determine to which other Broker-Dealer or Broker-Dealers
acting for one or more purchasers of shares of MMP of such series
such Broker-Dealer shall deliver, or from which other
Broker-Dealer or Broker-Dealers acting for one or more sellers of
shares of MMP of such series such Broker-Dealer shall receive, as
the case may be, shares of MMP of such series.

6. Miscellaneous. (a) The Board of Directors may
interpret the provisions of this Part II to resolve any
inconsistency or ambiguity which may arise or be revealed in
connection with the Auction Procedures provided for herein, and
if such inconsistency or ambiguity reflects an inaccurate
provision hereof, the Board of Directors may, in appropriate
circumstances, authorize the filing of a Certificate of
Correction.

(b) So long as the Applicable Rate for shares of MMP
of any setries has not been determined by the formula of 200% of
LIBOR, an"Existing Holder may sell, transfer or otherwise dispose
of shares of MMP of such series only pursuant to a Bid or Sell
Order in accordance with the procedures described in this Part II
or to or through a Broker-Dealer or to a Person that has '
delivered a signed copy of a Master Purchaser's Letter to the _
Auction Agent; provided that in the case of all transfers other
than pursuant to Auctions, such Existing Holder, its
Broker-Dealer or its Aqent Member advises the Auction Agent of
such transfer.

(c) So long as the Applicable Rate for shares of MMP
of any series shall not have been determined by the formula of
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200% of LIBOR, all of the shares of MMP of such series
outstanding from time to time shall be represented by one global
certificate registered in the name of the Securities Depository
or its nomines.

(d) Neither the Company nor any affiliate thereof may
submit an Order in any Auction. For purposes of this paragraph
(d), a Broker-Dealer shall not be deemed to be an affiliate of
the Company solely because one of the directors or executive
officers of such Broker-Dealer or of any Person controlled by, in
control of or under common control with such Broker-Dealer is
also a director of the Company.

IN WITNESS WHEREOF, the Company has caused its
corporate seal to be hereunto affixed and this Certificate to be
signed by M. Douglas Ivester, its Senior Vice President and Chief
Financial Officer, and attested by Donald R. Greene, its
Secretary, this 31st day of August, 1988.

THE COCA-COLA COMPANY

By: fy24 .

M{ Douglag) Ivester
Senior Vice President and
Chief Financial Officer

[Corporate seal]

ATTEST:

Donald R. Greene
Secretary

- 30 -

0191



VARE, DO HEREBY CERTIFY THE ATTACHED IS5 A TRUE AND CORRECT
COCA-COLA COMPANY"
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COPY OF THE CERTIFICATE OF AMENDMENT OF "THE
"""" iN THIS OFFrICE ON THE TWENTY-FOURTH DAY OF APRIL, A.D.

1990, AT 4:05 O'CLOCK P.M.

A4 A 4 A A A A A4 A4 A

Michael Ratchford, Secretary of State

AUTHENTICATION: 13375004
DATE: ' 03/10/1992

722070161
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CER"I‘IFICATE OF AMENDMENT 17" Df)/F".ED

OF
CERTIFICATE OF INCORPORATION

OF
THE COCA-COLA COMPANY (;é/\/
B TARY OF STATE

THE COCA-COLA COMPANY, a corporation organized and existing
under and by virtue of the General Corporation Law of the State
of Delaware (the "Company"), hereby certifies:

FIRST: That at a meeting held February 15, 1990, at which
a quorum was acting and present throughout, resolutions were duly
adopted by the Board of Directors of the Company setting forth a
proposed amendment to the Certificate of Incorporation of the
Company, declaring said amendment to be advisable and directing
that the proposed amendment and the matter thereof be considered
at the annual meeting of shareholders of the Company held on
April 18, 1990. The resolution setting forth the proposed
amendment is as follows: _

RESOLVED, that the Certificate of Incorporation of The
Coca-Cola Company be, and the same hereby is, amended by
deleting the current Article "FOURTH" thereof, preserving
any provision which might be deemed to be part of Article
FOURTH by virtue of the filing of a Certificate of
Designation of Money Market Preferred Stock on September 2,
1988, and substituting the following:

"FOURTH: The total number of shares of all classes of
stock that the Corporation shall have authority to
issue is One Billion Five Hundred Million
(1,500,000,000) shares, consisting of One Billion Four
Hundred Million (1, 400,000,000) shares of common stock,
par value $.50 per share, and One Hundred Million
(100,000,000) shares of preferred stock, par value
$1.00 per share.

- ‘The Board of Directors of the Corporation is

= authorized, subject to any limitations prescribed by

- law, to provide for the issuance of the shares of
preferred stock in series, and by filing a certificate
pursuant to the applicable law of the State of Delaware .
(hereinafter referred to as a "Preferred Stock
Designation”) to establish from time to time the number
of shares to be included in each such series, and to
fix the designation, powers, preferences, and rights of
the shares of each such series and any qualifications,
limitations or restrictions thereof. The number of
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authorized shares of preferred stock may be increased
or decreased (but not below the number of shares
thereof then outstanding) by the affirmative vote of
the holders of the majority of the shares of common
stock, without a vote of the holders of the shares of
preferred stock, or of any series thereof, unless a
vote of any such holders is required pursuant to the
Preferred Stock Designation or Preferred Stock
Designations establishing the series of preferred
stock.

Each holder of shares of common stock shall be entitled
to one vote for each share of common stock held of
record on all matters on which the holders of shares of
common stock are entitled to vote.

No stockholder shall have any preemptive right to
subscribe to an additional issue of shares of any class
of stock of the Corporation or to any security
convertible into such stock.

Each share of common stock of the Corporation issued

and outstanding or held in the treasury of the
Corporation immediately prior to the close of business

on May 1, 1990, that being the time when the amendment

of this Article FOURTH of the Certificate of

Incorporation shall have become effective, is changed

into and reclassified as two fully paid and

nonassessable shares of common stock, par value $.50

per share, and at the close of business on such date,

each holder of record of common stock shall, without further

action, be and become the holder of one additional share of

common stock for each share of common stock held of record

immediately prior thereto. Effective at the close of _
business on such date, each certificate representing shares
of common stock outstanding or held in treasury immediately
prior to such time shall continue to represent the same
number of shares of common stock and as promptly as
_practicable thereafter, the Corporation shall issue and
-cause to be delivered to each holder of record of shares of
fconmon stock at the close of business on such date an

~additional certificate or certificates representing one

additional share of common stock for each share of common

stock held of record immediately prior thereto."

SECOND: That thereafter, pursuant to resolution of the
Board of Directors of the Company, the annual meeting of
shareholders of the Company was duly called and held on April 18,
1990, upon notice in accordance with Section 222 of the General
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Corporation Law of the State of Delaware, at which meeting the
necessary number of shares as required by statute was voted in
favor of the amendment.

THIRD: That said amendment was duly adopted in accordance
with the provisions of Section 242 of the General Corporation Law
of the State of Delaware.

FOURTH: That said amendment is to be effective at the
close of business on May 1, 1990.

IN WITNESS WHEREOF, the Company has caused this Certificate
to be signed by Donald R. Keough, its President and Chief
Operating Officer, attested by Susan E. Shaw, its Secretary, and
its seal hereunto affixed, all as of the 23rd day of April, 1990.

[{SEAL]
: By:
Donald R. Keough
President and Chief Operating
Officer
Attest:

Susan E. Shaw
Secretary
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i1, MICHAEL RATCHFORD, SECRETARY OF STATE O
DELAWARE., DO HEREBY CERTIIFY THE ATTACHED IS .F\ TRUE AND CORREC-T
COPY OF THE CERTIFICATE OF UWNERSHIP OF THE COCA-COLA COMPANTY,
CORPOFRATION ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE
OELAWARE . MERGING COCA-COLA REFRESHHE&T SYSTEMS, INC. A

CORPORATION ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE

ATE OF DELAWARE, AS RECEIVED AND FILED IN THIS OFFICE
THE ELEVENTH DAY Of DECEMBER, A.D. 1991, AT 10 O'CLOCK A.M.
AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID
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CORPORATION SHALL BE GOVERNED BY THE LAWS OF THE STATE OF

Michael Ratchford, Secretary of State

AUTHENTICATION: 13375006

DATE: 03/10/1992
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CERTIFICATE OF OWNERSHIP AND MERGER 2-11- ar
MERGING
COCA-COLA REFRESHMENT SYSTEMS, INC.
INTO
THE COCA-COLA COMPANY

THE COCA-COLA COMPANY, a corporation organized and existing
under the laws of the State of Delaware (the "Company"),

DOES HEREBY CERTIFY:

FIRST: That the Company was incorporated on the 5th day
of September, 1919 pursuant to the General Corporation Law of the
State of Delaware.

SECOND: That thebConpany owngs all of the outstanding
shares of common stock of Coca-Cola Refreshment Systems, Inc.
(the "Merged Company®), the only class of stock of the Merged
Company, and the Merged Company was incorporated under the
General Corporation Law of the State of the Delaware on December
12, 1989.

_ THIRD: That the Company, by the following resolutions of
its Board of Directors, duly adopted at a meeting held on the
16th day of October, 1991, determined to and did merge into
itself said Merged Company:

"RESOLVED, that, upon the recommendation of the Finance
Committee of the Board of Directors of the Company and
pursuant to Section 253 of the Delaware General
Corporation Law, The Coca-Cola Company (the "Company®
or the "Surviving Company”) be, and it hereby is,

. authorized to merge into itself as specified in the

_ Certificate of Ownership and Merger (the "Certificate
of Merger®) as described below the following directly
held subsidiary of the Company and thereby assume all
of such subsidiary’s obligations upon the terms and
conditions set forth below:

Coca-Cola Refreshment Systems, Inc.
(the "Merged Company")

“FURTHER RESOLVED, that the merger of the Conmpany and
the Merged Company named in the foregoing resolution
shall become effective December 31, 1991.
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"FURTHER RESOLVED, that the terms and conditions of the
merger are as follows:

"(a) Each share of common stock of the Merged
Company which shall be outstanding on the
effective date of the merger shall be cancelled
and shall thereafter be void and no shares of the
Surviving Company shall be issued in exchange for
same; and

"(b) The Certificate of Incorporation and the
By-Laws of the Surviving Company as they shall
exist on the effective date of the merger shall be
and remain the Certificate of Incorporation and
By-Laws of the Surviving Company until the same
shall be altered, amended or repealed as therein
provided; and _

"(c) Upon the merger becoming effective, all of
the property, rights, privileges, franchises,
patents, - trademarks, licenses, registrations and
other assets of every kind and description of the
Merged Company shall be transferred to, vested in
and devolved upon the Surviving Company without
further act or deed and all property, rights and
every other interest of the Surviving Company and
the Merged Company shall be as effectively the
property of the Surviving Company as they were of
the Surviving Company and the Merged Company,

- respectively. The Merged Company will agree from
time to time, as and when requested by the
Surviving Company or by its successors or assigns,
to execute and deliver or cause to be executed and
delivered all such deeds and instruments and to
take or cause to be taken such further or other
action as the Surviving Company may deem necessary
or desirable in order to vest in and confirm to
the Surviving Company title to and possession of
any property of the Merged Company acquired or to
be acquired by reason of or as a result of the
merger herein provided for and otherwise to carry

out the intent and purposes hereof and the proper.
officers and directors of the Merged Company are
fully authorized in the name of the Merged Company
or otherwise to take any and all such action; and

"FURTHER RESOLVED, that the officers of the Company be,
and they hereby are, directed to make and execute a
Certificate of Merger setting forth a copy of the
resolutions to merge the Merged Company and assume the

Page 2 of 3 Pages
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responsibilities and obligations of the Merged Company,
and the date of adoption thereof, and to cause the same
to be filed with the Secretary of State of Delaware,
and, if appropriate, to cause a certified copy to be
recorded in the office of the Recorder of Deeds of New
Castle County and to do all acts and things whatsoever,
whether within or without the State of Delaware or
other appropriate jurisdictions, which may be in any
way necessary and proper to effect said merger; and

"FURTHER RESOLVED, that, anything herein to the
contrary notwithstanding, upon the approval of the
Board of Directors of the Company, the merger
contemplated by these resolutions may be abandoned,
prior to the date of filing of any Certificate of
Merger with respect to any such merger; and

"FURTHER RESOLVED, that any officer of the Company be,
and each of them hereby is, authorized to execute and
deliver on behalf of the Company any Certificate of
Merger or any. other document or instrument with respect
to the merger or any other transaction contemplated
herein or by such Certificate of Merger, to cause any
such document to be filed with the Secretary of State
of Delaware and any other appropriate governmental
agency or authority, and to take any and all other
~actions deemed necessary or appropriate by such '
officers to fully effect the merger or any transactions
with respect thereto."

FOURTH: That, pursuant to the foregoing resolutions of the
Board of Directors of the Company, the merger contenplated herein
shall become effective as of December 31, 1991.

Dated: Dgcember 6, 1991

Seflior Vice President and
Chief FPinancial Officer

ATTEST:

By: [a A (adis .LJ'W-\ZJ

Carol Crofoot Hayes
Assistant Secretary
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®ffice of Secretary of BState

I, MICHAEL RATCHFORD, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AMENDMENT OF "THE COCA-COLA COMPANY"
FILED IN THIS OFFICE ON THE TWENTIETH DAY OF APRIL, A.D. 1992, AT
12 0'CLOCK P.M.

SECRETARY OF STAT
AUTHENTICATION:

| O ATE: “3420623
921115030 04/21/1992
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STATE OF DELAWARE
- . JECRETARY OF STATE

OIVISION OF CORPORATIONS
FILED 12:00 PM 04/20/1992

921115030 - 88529

CERTIFICATE OF AMENDMENT
OF
CERTIFICATE OF INCORPORATION
OF
THE COCA-COLA COMPANY

THE COCA-COLA COMPANY, a corporation organized and existing
under and by virtue of the General Corporation Law of the State
of Delaware (the "Company”"), hereby certifies: _

FIRST: That at a meeting held February 20, 1992, at which

a quorum was acting and present throughout, resolutions were duly
adopted by the Board of Diractors of the Company setting forth a
proposed amendment to the Certificate of Incorporation of the
Company, declaring said amendment to be advisable and directing
that the proposed amendment and the matter thereof be considered
at the Annual Meeting of Share Owners of the Company held on
April 15, 1992. The resolution setting forth the proposed
amendment is as follows: : _

RESOLVED, that the Certificate of Incorporation of the
Company be, and the same hareby is, amended by deleting the
current Article "FOURTH" thereof, preserving any provision
which might be deemed to ba part of Article FOURTH by virtue
of the filing of a Certificate of Designation of Cumulative
Money Market Preferred Stock on September 2, 1988, and
substituting the following:

*FOURTH: The total number of shares of all
classes of stock that the Corporation shall have
authority to issue is Two Billion Nine Hundred Million
(2,900,000,000) shares, consisting of Two Billion Eight
Hundred Million (2,800,000,000) shares of common stock,
par value $.25 per share, and One Hundred Million
(100,000,000) shares of preferred stock, par value
$1.00 per share.

The Board of Directors of the Corporation is
authorized, subject to any limitations prescribed by
law, to provide for the issuance of the shares of
preferred stock in series, and by filing a certificate
pursuant to the applicable law of the State of Delaware
(hereinafter referred to as a "Preferred Stock
Designation®) to establish from time to time the number
of shares to ba included in each such series, and to
fix the designation, powers, preferences, and rights of
the shares of each such series and any qualifications,
l1imitations or restrictions thereof. Ths number of
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authorized shares of preferred stock may be increased
or decreased (but not below the number of shares
thereof then outstanding) by the affirmative vote of
the holders of the majority of the shares of common
stock, without a vote of the holders of the shares of
preferred stock, or of any series thereof, unless a
vote of any such holders is required pursuant to the
Preferred Stock Designation or Preferred Stock
Designations establishing the series of preferred
stock.

Each holder of shares of common stock shall be
entitled to one vota for each share of common stock
held of record on all matters on which the holders of
shares of common stock are entitled to vote.

No stockholder shall have any preemptive right to
subgcribe to an additional issue of shares of any class
of stock of the Corporation or to any security
convertible into such stock.

Each share of common stock of the Corporation
issued and outstanding or held in the treasury of the
Corporation immediately prior to the close of business
on May 1, 1992, that being tha time when the amendment
of this Article FOURTH of the Certificate of
Incorporation shall have become effective, is changed
into and reclassified as two fully paid and
nonassessable shares of common stock, par value $.25
per sharae, and at the close of business on such date,
each holder of record of common stock shall, without further
action, be and become the holder of one additional share of
common stock for each share of common stock held of record
immediately prior thereto. Effective at the close of
business on such date, each certificata representing shares
of common gstock outstanding or held in treasury immediately
prior to such tims shall continue to represent the same
number of shares of common stock and as promptly as
practicable thereatter, the Corporation shall issue and
cause to be delivered to each holder of record of shares of
common stock at the close of business on such date an
additional certificate or certificataes represanting one
additional share of common stock for each share of common
stock held of record immediately prior thereto.”

SECOND: . That thereafter, pursuant to resolutions of the
Board of Directors of the Company, the Annual Meeting of
Share Owners of the Company was duly called and held on April 15,
1992, upon notice in accordance with Section 222 of the General
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Corporation Law of the State of Delaware, at which meeting the
necessary number of shares as required by statute was voted in
favor of the amendment.

THIRD: That said amendment was duly adopted in accordance
with the provisions of Section 242 of the General Corporation Law
of the State of Delaware.

FOURTH: That said amendment is to be effective at the
close of business on May 1, 1992.

IN WITNESS WHEREOF, the Company has caused this Certificate
to be signed by Donald R. Keough, its President and Chief
Operating Officer, attested by Susan E. Shaw, its Secretary, and
its seal hereunto affixed, all as of the (5 day of April,

1992,
THE COCA-CO COMPANY.
(SEAL]
) By: / '
Donald R. Keough
President and Chijf Operating
Officer
Attest:_
/ Susan E. Shaw

Secretary
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Exhibit 3.2

BY-LAWS
OF _ -
- THE COCA-COLA COMP

AS AMENDED TO APRIL 15, 1993

ARTICLE [

- SHAREHOLDERS: - |
Section 1. Place, Date and Time of Holding Annual Meetings.

Annual meetings of shareholders shall be held at such place, date and
time as shall be designated from time to time by the Board of
Directors. In the absence of a resolution adopted by the Board of
Directors establishing such place, date and time, the annual meeting
shall be held at 1209 Orange Street, Wilmington, Delaware, on the
third Wednesday in April of each year at 9:00 A.M. (local time).

Section 2. Voting. Each outstanding share of common stock
of the Company is entitled to one vote on each matter submitted to a
vote. The vote for the election of directors shall be by written ballot. .
Directors shall be elected by plurality votes cast in the election for such
directors. All other action shall be authorized by a majority of the
votes cast unless a greater vote is required by the laws of Delaware. A
shareholder may vote in person or by written proxy. |

Section 3. Quorum. The holders of a majority of the issued
and outstanding shares of the common stock of the Company, present
in person or represented by proxy, shall constitute a quorum at all
meetings of shareholders. '

Section 4. Adjournment of Meetings. In the absence of a

quorum or for any other reason, the chairman of the meeting may

adjourn the meeting from time to time. If the adjournment is not for

more than thirty days, the adjourned meeting may be held without

notice other than an announcement at the meeting. If the adjournment

is for more than thirty days, or if a new record date is fixed for the

adjourned meeting, a notice of the adjourned meeting shall be given to
- each shareholder of record entitled to vote at such meeting. At any

* By-laws of the Registrant to become éffective April 15, 1993.



such adjoumed meeting at which a quorum is preseht, any business |
- may be transacted which might have been transacted at the meeting
originally called.

Section 5. Special Meetings. Special meetings of the
- shareholders for any purpose or purposes may be called by the Board

of Directors, the Chairman of the Board of Directors or the President.
Special meetings shall be held at the place, date and time fixed by the -

: Secretary
Section 6. Notice of Shareholders Meeting. Written notice,

stating the place, date, hour and purpose of the annual or special
meeting shall be given by the Secretary not less than ten nor more than
sixty days before the date of the meeting to each shareholder entitled to
vote at such meeting.

Section 7. Qrganization. The Chairman of the Board of
Directors shall preside at all meetings of shareholders. In the absence
of, or in case of a vacancy in the office of, the Chairman of the Board
of Directors, the President, or in his absence or in the event that the
Board of Directors has not selected a President, any Senior Executive
Vice President, Executive Vice President, Senior Vice President or
Vice President in order of seniority as specified in this sentence, and,
- within each classification of office in order of seniority in time in that
office, shall preside. The Secretary of the Company shall act as
secretary at all meetings of the shareholders and in the Secretary's

absence, the presiding officer may appomt a secretary.

Section 8. Inspectors of Election. All votes by ballot at any

B meeting of shareholders shall be conducted by such number of

inspectors of election as are appointed for that purpose by either the

- Board of Directors or by the chairman of the meeting. The inspectors
of election shall decide upon the qualifications of voters, count the
votes and declare the results.

Section 9. Record Date. The Board of Directors, in order to
determine the shareholders entitled to notice of or to vote at any
meeting of shareholders or any adjournment thereof, or entitled to
express consent to corporate action in writing without a meeting, or
entitled to receive payment of any dividend or other distribution or
allotment of any rights or entitled to exercise any rights in respect of
any change, conversion or exchange of stock or for the purpose of any
other lawful action, shall fix in advance a record date which shall not
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be more than sixty nor less than ten days before the date of such
meeting, nor more than sixty days prior to any other action and in such
case only such shareholders as shall be shareholders of record on the
date so fixed, shall be entitled to such notice of or to vote at such
meeting or any adjournment thereof, or entitled to express consent to

* such corporate action in writing without a meeting, or be entitled to

receive payment of any such dividend or other distribution or allotment

-of any rights or be entitled to exercise any such rights in respect of

stock or to take any such other lawful action, as the case may be,
notwithstanding any transfer of any stock on the books of the Company

~ after any such record date fixed as aforesaxd

Scctxon 10. Notice of Shareholder Proposals. A propdsal for

~ action to be presented by any shareholder at an annual or special

meeting of shareholders shall be out-of-order and shall not be acted
upon at such meeting unless such proposal was specifically described in
the Company's notice to all shareholders of the meeting and the matters
to be acted upon thereat or unless such proposal shall have been -
submitted in writing to the Chairman of the Board of Directors of the
Company and received at the principal executive offices of the
Company at least sixty (60) days prior to the date of such annual or
special meeting, by the shareholder who intends to present such
proposal, and such proposal is, under law, an appropnate subject of
shareholder action.

ARTICIE Dl

DIRECTORS: | |
* Section 1. Number and Term and Classes of Directors. The

whole Board of Directors shall consist of not less than ten (10) nor
more than twenty (20) members, the exact number to be set from time
to time by the Board of Directors. No decrease in the number of
directors shall shorten the term of any incumbent director. In absence
of the Board of Directors setting the number of directors, the number
shall be 20. The Board of Directors shall be divided into three classes
of as nearly equal size as practicable. The term of office of the
members of each class shall expire at the third annual meeting of
shareholders following the election of such members, and at each
annual meeting of shareholders, directors shall be chosen for a term of
three years to succeed those whose terms expire; provided, whenever
classes are or, after the next annual meeting of shareholders, will be
uneven, the shareholders, for the sole purpose of making the number of
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members in such class as equal as practicable, may elect one or more
members of such class for less than 3 years.

| Section 2. Regular Meetings. Regular meetings of the Board
of Directors shall be held at such times as the Board of Directors may

determine from time to time.

~ Section 3. Spg_c_x_&l_l\ie_c_g_ng; Special meetings of the Board of
Directors may be called by the Chairman of the Board of Directors, the
Secretary or by a majority of the directors by wntten request to the

Secretary. |
Section 4. N_ngg_g_f_M:&_uﬂgs The Secretary shall give

notice of all meetings of the Board of Directors by mailing the notice at
least three days before each meeting or by telegraphing or telephoning
the directors not later than one day before the meeting. The notice
shall state the time, date and place of the meeting, which shall be deter-
mined by the Chairman of the Board of Directors, or, in absence of the
Chairman, by the Secretary of the Company, unless otherwnse
determined by the Board of Directors.

Section §. ngg;_m_and_lo_u_ng A majority of the directors

holding office shall constitute a quorum for the transaction of business.
Except as otherwise specifically required by Delaware law or by the

- Certificate of Incorporation of the Company or by these By-Laws, any
action required to be taken shall be authorized by a majority of the
dlrectors present at any meeting at wluch a quorum is present.

Section 6. G_e_m:_a,l_E_q__;:s_qf_Mec_tQ_u The business and
affairs of the Company shall be managed under the direction of the

Board of Directors. .

Section 7. Chairman. At all meetings of the Board of
Directors, the Chairman of the Board of Directors shall preside and in
the absence of, or in the case of a vacancy in the office of, the
Chairman of the Board of Directors, a chairman selected by the
Chairman of the Board of Directors or, if he fails to do so, by the
directors, shall preside.

Section 8. C_Q_mpg_n_saggn_qf_mr_e_cjgn Directors and

members of any committee of the Board of Directors shall be entitled
to such reasonable compensation and fees for their services as shall be
_ fixed from time to time by resolution of the Board of Directors and
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shall also be entitled to reimbursement for any reasonable expenses
incurred in attending meetings of the Board of Directors and any
committee thereof, except that a Director who is an officer or
employee of the Company shall receive no compensation or fees for
serving as a Director or a committee member. '

Section 9. Qualification of Directors. Each person who shall

attain the age of 71 shall not thereafter be eligible for nomination or
renomination as a member of the Board of Directors.

Any director who was elected or reelected because he or she
was an officer of the Company at the time of that election or the most
recent reelection shall resign as a member of the Board of Directors
simultaneously when he or she ceases to be an officer of the Company.

ARTICLE ITI

F THE BOA FD TORS:

Section 1. Committees of the Board of Directors. The Board

of Directors shall designate an Executive Committee, a Finance
Committee, an Audit Committee, a Compensation Committee, a
Committee on Directors and a Public Issues Review Committee, each
of which shall have and may exercise the powers and authority of the
Board of Directors to the extent hereinafter provided. The Board of
Directors may designate one or more additional committees of the

. Board of Directors with such powers as shall be specified in the

resolution of the Board of Directors. Each committee shall consist of

. such number of directors as shall be deterrmned from time to time by

resolunon of the Board of Directors.

All a(:tions of the Board of Directors designating committees,

- or electing or removing members of such committees, shall be taken by

a resolution passed by a majority of the whole Board.

Each committee shall keep regular minutes of its meetings. All
action taken by a committee shall be reported to the Board of Directors
at its meeting next succeeding such action and shall be subject to
approval and revision by the Board, provided that no legal rights of
third parties shall be affected by such revisions.

Section 2. Election of Committee Members. The members of
each committee shall be elected by the Board of Directors and shall
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serve until the first meeting of the Board of Directors after the annual
meeting of shareholders and until their successors are elected and
qualified or until the members' earlier resignation or removal. The
Board of Directors may designate the Chairman and Vice Chairman of
each committee. Vacancies may be filled by the Board of Directors at
any meeting. o

- The Chairman of the Board may designate one or more
directors to serve as an alternate member or members at any committee
meeting to replace any absent or disqualified member, such alternate or
alternates to serve for that committee meeting only, and the Chairman
of the Board may designate a committee member as acting chairman of
that committee, in the absence of the elected committee chairman, to
serve for that committee meeting only.

Section 3. Procedure/Quorum/Notice. The Committee

Chairman, Vice Chairman or a majority of any committee may call a
meeting of that committee. A quorum of any committee shall consist
of a majority of its members unless otherwise provided by resolution of
the Board of Directors. The majority vote of a quorum shall be
required for the transaction of business. The secretary of the
committee or the chairman of the committee shall give notice of all
meetings of the committee by mailing the notice to the members of the
committee at least three days before each meeting or by telegraphing or
telephoning the members not later than one day before the meeting.
The notice shall state the time, date and place of the meeting. Each
committee shall fix its other rules of procedure.

~ Section 4.  Executive Committee. During the interval between
‘meetings of the Board of Directors, the Executive Committee shall .
have and may exercise the powers of the Board of Directors, to act
- upon any matters which, in the opinion of the Chairman of the Board,
should not be postponed until the next previously scheduled meeting of
- the Board of Directors; but, to the extent prohibited by law, shall not
have the power or authority of the Board of Directors in reference to
amending the Certificate of Incorporation of the Company, adopting an
agreement of merger or consolidation for the Company, recommending
to the stockholders of the Company the sale, lease or exchange of all or
substantially all of the Company's property and assets, recommending
to the stockholders a dissolution of the Company or a revocation of a
dissolution, or amending the By-Laws of the Company.
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Section 5. Fipance Committee. The Finance Committee shall
periodically formulate and recommend for approval to the Board of
Directors the financial policies of the Company, including management
of the financial affairs of the Company and its accounting policies.

The Finance Committee shall have prepared for approval by the Board

‘of Directors annual budgets and such financial estimates as it deems

proper; shall have oversight of the budget and of all the financial
operations of the Company and from time to time shall report to the
Board of Directors on the financial condition of the Company. All
capital expenditures of the Company shall be reviewed by the Finance
Committee and recommended for approval to the Board of Directors.
The Finance Committee may authornze another committee of the Board
of Directors or one or more of the officers of the Company to approve
borrowings, loans, capital expenditures and guarantees up to such
specified amounts or upon such conditions as the Finance Committee
may establish, subject to the approval of the Board of Directors; and to
open bank accounts and designate those persons authorized to execute
checks, notes, drafts and other orders for payment of money on behalf
of the Company.

Section 6. Audit Committee. The Audit Committee shall have -
the power to recommend to the Board of Directors the selection and
engagement of independent accountants to audit the books and accounts
of the Company and the discharge of the independent accountants. The
Audit Committee shall review the scope of the audits as recommended
by the independent accountants, the scope of the internal auditing

. procedures of the Company and the system of internal accounting

controls and shall review the reports to the Audit Committee of the
independent accountants and the internal audntors

Section 7. C_Q_mms_ag_qg_c_qmnum The Compensation

- Committee shall have the powers and authorities vested in it by the

incentive, stock option and similar plans of the Company. The
Compensation Committee shall have the power to approve, disapprove,
modify or amend all plans designed and intended to provide
compensation primarily for officers of the Company. The
Compensation Committee shall review, fix and determine from time to
time the salanes and other remunerations of all officers of the
Company.
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Section 8. Committee on Directors. The Committee on

Directors shall have the power to recommend candidates for election to
~ the Board of Directors and shall consider nominees for directorships
submitted by shareholders. The Committee on Directors shall consider
issues involving potential conflicts of interest of directors and
committee members and recommend and review all matters relating to
fees and retainers paid to directors, committee members and committee
chairmen. ' ' '

Section 9. Public Issues Review Committee. The Public
Issues Review Committee shall have the power to review Company
policy and practice relating to significant public issues of concern to the
shareholders, the Company, the business community and the general
public. The Committee may also review management's position on
- shareholder proposals involving issues of public interest to be presented
at annual or special meetings of shareholders.

ARTICLE IV
NOTICE AND WAIVER OF NOTICE:

Section 1. Notice. Any notice required to be given to
shareholders or directors under these By-Laws, the Certificate of
Incorporation or by law may be given by mailing the same, addressed
to the person entitled thereto, at such person's last known post office
address and such notice shall be deemed to be given at the time of such
‘mailing. - : '

Section 2. Waijver of Notice. Whenever any notice is required
to be given under these By-Laws, the Certificate of Incorporation or by
law, a waiver thereof, signed by the person entitled to notice, whether
before or after the time stated therein, shall be deemed equivalent to
notice. Attendance of a person at a meeting shall constitute a waiver of
notice of such meeting, except when the person attends a meeting for
the express purpose of objecting, at the beginning of the meeting, to
the transaction of any business because the meeting is not lawfully
called or convened. Neither the business to be transacted at, nor the
purpose of any regular or special meeting of the shareholders, directors
or a committee of directors need be specified in any written waiver of
notice.
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ARTICLE V
OFFICERS:

Section 1. Officers of the Company. The officers of the
Company shall be selected by the Board of Directors and shall be a

Chairman of the Board of Directors, one or more Vice Presidents, a
Secretary and a Treasurer. The Board of Directors may elect a Vice

.Chairman, President and a Controller and one or more of the

following: Senior Executive Vice President, Executive Vice President,

- Senior Vice President, Assistant Vice President, Assistant Secretary,

Associate Treasurer, Assistant Treasurer, Associate Controller and
Assistant Controller. Two or more ofﬁces may be held by the same
person.

‘The Company may have a General Counsel who shall be
appointed by the Board of Directors and shall have general supervision
of all matters of a legal nature concerning the Company, unless the
Board of Directors has also appointed a General Tax Counsel, in which
event the General Tax Counsel shall have general supervision of all tax
matters of a legal nature concerning the Company.

The Company may have a Chief Financial Officer who shall be
appointed by the Board of Directors and shall have general supervision
over the financial affairs of the Company. The Company may also
have a Chief of Internal Audits who shall be appomted by the Board of
Directors. _ :

- Section 2. Elgcggn_of_Ojﬁgg_r; At the first mceting of the
Board of Directors after each annual meeting of shareholders, the
Board of Directors shall elect the officers. From time to time the

‘Board of Directors may elect other officers.

Section 3. Tenure of Office: Removal. Each officer shall hold
office until the first meeting of the Board of Directors after the annual

meeting of shareholders following the officer's election and until the
officer's successor is elected and qualified or until the officer's earlier
resignation or removal. Each officer shall be subject to removal at any
time, with or without cause, by the affirmative vote of a majority of the
entire Board of Directors.
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Sechon 4. Chairman of the Board of Directors. The
Chairman of the Board of Directors shall be the Chief Executive

Officer of the Company and subject to-the overall direction and
supervision of the Board of Directors and Committees thereof shall be
in general charge of the affairs of the Company; and shall consult and
advise with the Board of Directors and committees thereof on the
business and the affairs of the Company. The Chairman of the Board
of Directors shall have the power to make and execute contracts on
behalf of the Company and to delegate such power to others.

Section 5. President. The Board of Directors may select a
President who shall have such powers and perform such duties as may
be assigned by the Board of Directors or by the Chairman of the Board
of Directors. In the absence or disability of the President his or her
duties shall be performed by such Vice Presidents as the Chairman of
the Board of Directors or the Board of Directors may designate. The
President shall also have the power to make and execute contracts on
the Company's behalf and to delegate such power to others.

Section 6. Vice Presidents. Each Senior Executive Vice
President, Executive Vice President, Senior Vice President and Vice
President shall have such powers and perform such duties as may be
assigned to the Officer by the Board of Dlrectors or by the Chairman
of the Board of Directors or the President.

Section 7. Sgg_m_m. The Secretary shall keep minutes of all
meetings of the shareholders and of the Board of Directors, and shall
keep, or cause to be kept, minutes of all meetings of Committees of the
Board of Directors, except where such responsibility is otherwise fixed
by the Board of Directors. The Secretary shall issue all notices for
meetings of the shareholders and Board of Directors and shall have
charge of and keep the seal of the Company and shall affix the seal

attested by the Secretary's signature to such instruments as may

properly require same. The Secretary shall cause to be kept such
books and records as the Board of Directors, the Chairman of the
Board of Directors or the President may require; and shall cause to be
prepared, recorded, transferred, issued, sealed and cancelled '
certificates of stock as required by the transactions of the Company and
its shareholders. The Secretary shall attend to such correspondence
and such other duties as may be incident to the office of the Secretary
or assigned by the Board of Directors, the Chamnan of the Board of
Directors, or the President.
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In the absence of the Secretary, an Assistant Secretary is
authorized to assume the duties herein imposed upon the Secretary.

Section 8. Treasurer. The Treasurer shall perform all duties
and acts incident to the position of Treasurer, shall have custody of the

‘Company funds and securities, and shall deposit all money and other

valuable effects in the name and to the credit of the Company in such
depositories as may be designated by the Board of Directors. The
Treasurer shall disburse the funds of the Company as may be -
authorized, taking proper vouchers for such disbursements, and shall
render to the Board of Directors, whenever required, an account of all -
the transactions of the Treasurer and of the financial condition of the
Company. The Treasurer shall vote all of the stock owned by the
Company in any corporation and may delegate this power to others.
The Treasurer shall perform such other duties as may be assigned to
the Treasurer and shall report to the Chief Financial Officer or, in the
absence of the Chief Financial Officer, to the Chairman of the Board of
Directors. _ '

In the absence of the Treasurer, an Assistant Treasurer is
authorized to assume the duties herein imposed upon the Treasurer.

Section 9. Controller. The Board of Directors may select a
Controller who shall keep or cause to be kept in the books of the
Company provided for that purpose a true account of all transactions

‘and of the assets and liabilities of the Company. The Controller shall

prepare and submit to the Chief Financial Officer or, in the absence of
the Chief Financial Officer to the Chairman of the Board of Directors,
such financial statements and schedules as may be required to keep the
Chief Financial Officer and the Chairman of the Board of Directors
currently informed of the operations and financial condition of the
Company, and perform such other duties as may be assigned by the
Chief Financial Officer or the Chairman of the Board.

In the absence of the Controller, an Assistant Controller is
authorized to assume the duties herein imposed upon the Controller.

Section 10. Chief of Internal Audits. The Board of Directors
may select a Chief of Internal Audits, who shall cause to be performed,
and have general supervision over, auditing activities of the financial
transactions of the Company, including the coordination of such
auditing activities with the independent accountants of the Company
and who shall perform such other duties as may be assigned to him
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from time to time. The Chief of Internal Audits shall report to the
Chief Financial Officer or, in the absence of the Chief Financial -
Officer, to the Chairman of the Board of Directors. From time to time
at the request of the Audit Committee, the Chief of Internal Audits
shall inform that Committee of the auditing activities of the Company.

Section 11. Assistant Vice Presidents. The Company may
have assistant vice presidents who shall be appointed by a committee
whose membership shall include one or more executive officers of the
Company (the "Committee”). Each such assistant vice president shall
have such powers and shall perform such duties as may be assigned
- from time to time by the Committee, the Chairman of the Board of
Directors, the President or any Vice President, and which are not
inconsistent with the powers and duties granted and assigned by these
By-Laws or the Board of Directors. Assistant vice presidents
appointed by the Committee shall be subject to removal at any time,
with or without cause, by the Committee. Annually the Committee
shall report to the Board of Directors who it has appointed to serve as
assistant vice presidents and their respective responsibilities.

ARTICLE V]
RESIGNATIONS: FILLING OF VACANCIES:

Section 1. Resignations. Any director, member of a commit-
tee, or officer may resign at any time. Such resignation shall be made
in writing and shall take effect at the time specified therein, and, if no
time be specified, at the time of its receipt by the Chairman of the
Board of Directors or the Secretary. The acceptance of a resignation
shall not be necessary to make it effective. ' '

Section 2. Filling of Vacancies. If the office of any director
becomes vacant, the directors in office, although less than a quorum,
or, if the number of directors is increased, the directors in office, may
elect any qualified person to fill such vacancy. In the case of a
vacancy in the office of a director caused by an increase in the number
of directors, the person so elected shall hold office until the next annual
meeting of shareholders, or until his successor shall be elected and
qualified. In the case of a vacancy in the office of a director resulting
otherwise than from an increase in the number of directors, the person
so elected to fill such vacancy shall hold office for the unexpired term
of the director whose office became vacant. If the office of any officer
becomes vacant, the Chairman of the Board of Directors may appoint
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any qualified person to fill such vacancy temporarily until the Board of .

Directors elects any qualified person for the unexpired portion of the
- term. Such person shall hold office for the unexpired term and until
the officer's successor shall be duly elected and qualified or until the
officer's earlier resignation or removal.

ARTICLE VIl
INDEMNIFICATION:

Section 1. Indemnification of Directors and Officers:
Insurance. The Company shall indemnify any person who was or is a
party or is threatened to be made a party to any threatened, pending or
completed action, suit or proceeding, whether civil, criminal,
administrative or investigative (other than an action by or in the right
of the Company) by reason of the fact that he is or was a director,
officer, employee, or agent of the Company, or is or was serving at the
request of the Company as a director, officer, employee or agent of
another corporation, partnership, joint venture, trust or other
enterprise, against expenses (including attorneys' fees), judgments,
fines and amounts paid in settlement actually and reasonably incurred
by him in connection with such action, suit or proceeding if he acted in
good faith and in a manner he reasonably believed to be in or not
opposed to the best interest of the Company, and, with respect to any
criminal action or proceeding, had no reasonable cause to believe his

-conduct was unlawful. The termination of any action, suit or
proceeding by judgment, order, settlement, conviction, or upon a plea
of nolo contendere or its equivalent, shall not, of itself, create a
presumption that the person did not act in good faith and in a manner
which he reasonably believed to be in or not opposed to the best
interest of the Company, and with respect to any criminal action or
proceeding, had reasonable cause to believe that his conduct was
unlawful.

~ The Company shall indemnify any person who was or is a
party or is threatened to be made a party to any threatened, pending or
completed action or suit by or in the right of the Company to procure a
judgment in its favor by reason of the fact that he is or was a director,
officer, employee or agent of the Company, or is or was serving at the
request of the Company, as a director, officer, employee or agent of
another corporation, partnership, joint venture, trust or other enterprise
against expenses (including attorneys' fees) actually and reasonably
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* incurred by him in connection with the defense or settlement of such

action or suit if he acted in good faith and in a manner he reasonably
believed to be in or not opposed to the best interests of the Company
and except that no indemnification shall be made in respect of any
claim, issue or matter as to which such person shall have been

. adjudged to be liable to the Company unless and only to the extent that

the Court of Chancery or the court in which such action or suit was
brought shall determine upon application that, despite the adjudication
of liability but in view of all the circumstances of the case, such person
is fairly and reasonably entitled to indemnity for such expenses which

the Court of Chancery or such other court shall deem proper.

To the extent that a director, officer, employee or agent of the
Company has been successful on the merits or otherwise in defense of
any action, suit or proceeding referred to in the first two paragraphs of
this Section or in defense of any claim, issue or matter therein, he shall
be indemnified against expenses (including attorneys' fees) actually and
reasonably incurred by him in connection therewith.

Any indemnification under the first two paragraphs of this
Section (unless ordered by a court) shall be made by the Company only
as authorized in the specific case upon a determination that
indemnification of the director, officer, employee or agent is proper in
the circumstances because the applicable standard of conduct set forth
in the first two paragraphs of this Section has been met. Such '
determination shall be made (1) by the Board of Directors by a
majority vote of a quorum consisting of directors who were not parties
to such action, suit or proceedings, or (2) if such a quorum is not
obtainable, or, even if obtainable, a quorum of disinterested directors

- so directs, by independent legal counsel in a written oplmon or 3) by .
- the shareholders.

Expenses incurred in defending a civil or criminal action, suit
or proceeding may be paid by the Company in advance of the final
disposition of such action, suit or proceeding upon receipt of an -
undertaking by or on behalf of the director, officer, employee or agent
to repay such amount unless it shall ultimately be determined that he is
entitled to be indemnified by the Company as authorized by this
Section.

The indemnification and advancement of expenses provided by
or granted pursuant to this Section shall not be deemed exclusive of any -
other rights to which those indemnified or those who receive advances
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may be entitled under any By-Law, agreement, vote of shareholders or
disinterested directors or otherwise, both as to action in his official
capacity and as to action in another capacity while holding such office,
and shall continue as to a person who has ceased to be a director,
officer, employee or agent and shall inure to the benefit of the heirs,
executors and administrators of such a person.

The Company shall have power to purchase and maintain
insurance on behalf of any person who is or was a director, officer,
employee or agent of the Company, or is or was serving at the request
of the Company as a director, officer, employee or agent of another

~ corporation, partnership, joint venture, trust or other enterprise against

any liability asserted against him and incurred by him in any such
capacity, or arising out of his status as such, whether of not the
Company would have the power to indemnify him against such liability
under the provisions of this Section.

The indemnification and advancement of expenses provided by,
or granted pursuant to, this section shall, unless otherwise provided
when authorized or ratified, continue as to a person who has ceased to

be a director, officer, employee or agent and shall inure to the benefit
~ of the heirs, executors and administrators of such a person.

ARTICLE VIII
CAPITAL STOCK: _
Section 1. Form and Execution of Certificates. The

* certificates of shares of the capital stock of the Company shall be in

such form as shall be approved by the Board of Directors. The
certificates shall be signed by the Chairman of the Board of Directors
or the President, or a Vice President, and by the Secretary or an

- Assistant Secretary or the Treasurer or an Assistant Treasurer. Each

certificate of stock shall certify the number of shares owned by the
shareholder in the Company. '

A facsimile of the seal of the Company may be used in
connection with the certificates of stock of the Company, and facsimile
signatures of the officers named in this Section may be used in
connection with said certificates. In the event any officer whose
facsimile signature has been placed upon a certificate shall cease to be
such officer before the certificate is issued, the certificate may be
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issued with the same effect as if such person was an officer at the date
of issue.

Section 2. Record Ownerships. All certificates shall be

numbered appropriately and the names of the owners, the number of
~ shares and the date of issue shall be entered in the books of the
Company. The Company shall be entitled to treat the holder of record
of any share of stock as the holder in fact thereof and accordingly shall
not be bound to recognize any equitable or other claim to or interest in
any share on the part of any other person, whether or not it shall have
express or other notice thereof, except as required by the laws of
Delaware.

Section 3. Transfer of Shares. Upon surrender to the

Company or to a transfer agent of the Company of a certificate for
shares duly endorsed or accompanied by proper evidence of
succession, assignment, or authority to transfer, it shall be the duty of
the Company, if it is satisfied that all provisions of law regarding
transfers of shares have been duly complied with, to issue a new
certificate to the person entitled thereto, cancel the old certificate and
record the transaction upon its books.

Section 4. Lost, Stolen or Destroyed Stock Certificates. Any
person claiming a stock certificate in lieu of one lost, stolen or
destroyed shall give the Company an affidavit as to such person's
ownership of the certificate and of the facts which go to prove that it
was lost, stolen or destroyed. The person shall also, if required by the
Board of Directors, give the Company a bond, sufficient to indemnify
~ the Company against any claims that may be made against it on account
of the alleged loss, theft or destruction of any such certificate or the
issuance of such new certificate. Any Vice President or the Secretary
or any Assistant Secretary of the Company is authorized to issue such
duplicate certificates or to authorize any of the transfer agents and
registrars to issue and register such duplicate certificates.

Section 5. Regulations. The Board of Directors from time to
time may make such rules and regulations as it may deem expedient
concerning the issue, transfer and registration of shares. '

Section 6. Transfer Agent and Registrar. The Board of

Directors may appoint such transfer agents and registrars of transfers
as may be deemed necessary, and may require all stock certificates to
bear the signature of either or both.
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ARTICLEIX

- SEAL:

. Section 1. Seal. The Board of Directors shall provide a
- suitable seal containing the name of the Company, the year of its

creation, and the words, "CORPORATE SEAL, DELAWARE," or
other appropriate words. The Secretary shall have custody of the seal.

ARTICLE X
EISCAL YEAR:

Section 1. Fiscal Year. The fiscal year of the Company shall
be the calendar year.

E NTS:

Section 1. Directors may Amend By-Laws. The Board of
Directors shall have the power to make, amend and repeal the By-Laws

of the Company at any regular or special meeting of the Board of
Directors. _ .

Section 2. By-Laws Subject to Amendment by Sharcholders. -
All By-Laws shall be subject to amendment, alteration, or repeal by the
shareholders entitled to vote at any annual meeting or at any special

meeting.
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TICLE
Y-LAWS:

Section 1. Emergency By-Laws. This Article XII shall be
operative during any emergency resulting from an attack on the United
States or on a locality in which the Company conducts its business or
customarily holds meetings of its Board of Directors or its
stockholders, or during any nuclear or atomic disaster or during the
existence of any catastrophe or other similar emergency condition, as a
result of which a quorum of the Board of Directors or the Executive
Committee thereof cannot be readily convened (an "emergency"),
notwithstanding any different or conflicting provision in the preceding
Articles of these By-Laws or in the Certificate of Incorporation of the
Company. To the extent not inconsistent with the provisions of this
Article, the By-Laws provided in the preceding Articles and the
provisions of the Certificate of Incorporation of the Company shall
remain in effect during such emergency, and upon termination of such
emergency, the provisions of this Article XII shall cease to be
operative.

Section 2. Meetings. During any emergency, a meeting of the
Board of Directors, or any committee thereof, may be called by any
officer or director of the Company. Notice of the time and place of the
meeting shall be given by any available means of communication by the
person calling the meeting to such of the directors and/or Designated
Officers, as defined in Section 3 hereof, as it may be feasible to reach.
Such notice shall be given at such time in advance of the meeting as, in
the judgment of the person calling the meeting, circumstances permit.

_ Section 3. Quorum. At any meeting of the Board of
Directors, or any committee thereof, called in accordance with Section
2 of this Article XTI, the presence or participation of two directors, one
director and a Designated Officer or two Designated Officers shall
constitute a quorum for the transaction of business.

The Board of Directors or the committees thereof, as the case
may be, shall, from time to time but in any event prior to such time or
times as an emergency may have occurred, designate the officers of the
Company in a numbered list (the “Designated Officers") who shall be
deemed, in the order in which they appear on such list, directors of the
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Company for purposes of obtaining a quorum during an emergency, if
a quorum of directors cannot otherwise be obtained.

Section 4. By-Laws. At any meeting called in accordance

-with Section 2 of this Article XII, the Board of Directors or the

committees thereof, as the case may be, may modify, amend or add to
the provisions of this Article XII so as to make any provision that may
be practical or necessary for the circumstances of the emergency.

Section 5. Liability. No officer, director or employee of the
Company acting in accordance with the provisions of this Article XII
shall be liable except for willful misconduct.

Section 6. Repeal or Change. The provisions of this Article
XII shall be subject to repeal or change by further action of the Board
of Directors or by action of the share-holders, but no such repeal or
change shall modify the provisions of Section 5 of this Article XII with -
regard to action taken prior to the time of such repeal or change.
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> _ EXHIBIT 22.1

Subsidiaries of The Coca-Cola Company
" As of December 31, 199

Organized Percentages
Under of Voting
Law of: Power
The Coca-Cola Company ' Delaware
Subsidiaries consolidated, except as noted:
Bottling Investments Corporat1on o Delaware C 100
ACCBC Holding Company : _ Georgia - 100
Carolina Coca-Cola Holding Company Delaware 100
CRI Holdings, Inc. . o Delaware 100
Caribbean Refrescos, Inc. . Delaware 100
Coca-Cola Financial Corporation _ Delaware 100
Coca~Cola Interamerican Corporation Delaware 100
Montevideo Refrescos, S.A. _ Uruguay 55.53
INTI S.A. Industrial y Comercial Argentina 64.17
Coca-Cola Overseas Parent Limited Delaware 100
Coca-Cola Holdings (Overseas) Limited Delaware and 100
Australia
Coca-Cola Amatil Limited * _ Australia 51.65
Amatil (Asia) Ltd. Hong Kong 100
Coca-Cola Amatil Finance Pty Ltd. Australia 100
Amatil Investments (Singapore) Pte Ltd. Singapore 100
' Amatil Beverages (NZ) Ltd. New Zealand 100
Coca-Cola Bottlers (Wellington) New Zealand 100
Ltd.
CCA Snack Foods (Asia) Pte Ltd. Singapore 100
CCA Snack Foods (M) Sdn Bhd ~ Malaysia - 100
Evercrisp Trading Sdn Bhd Malaysia : 100
Island Bottlers of Fiji Ltd. Fiji 100
Associated Nominees Pty Ltd. Australia 100
Ecks (NSW) Pty Ltd. Australia 100
CCA Snack Foods GmbH Germany _ 100
CCA Snack Foods (Europe) BV : Netherlands 100
CC Amatil Europe BV _ Netherlands 100
‘CCA Snack Foods Spa oo Italy - - 100
CC Amatil Investments C.V. Netherlands A
CCA Beverages (Hungary) Kft Hungary- 100
CCA Praha Spol SRO Czechos]ovak1a 100
Matila Insurance Pte Ltd. Singapore 100
Matila Nominees Pty Ltd. . Australia 100
CCA Beverages (Aust) Ltd. . Australia 100
CCA Beverages (Brisbane) Ltd. Australia : 100
CCA Beverages (Sydney) Pty Ltd. Australia 100
F & E Thomas Pty Ltd. Australia 100

CCA Beverages (NQ) Pty Ltd. Australia - 100

*Temporary controlling interest, carried on equity method.



§ubsidiaries of The Coca-Cola Company
As_of December 31

1

 continued from page 1

Organized Percentages

Under of Voting

Law of: Power
Coca-Cola Amatil Limited (Continued)

Amatil Getranke (Wien) GmbH : Austria - _ 100
Amatil Getranke (Dornbirn) GmbH Austria 100
Amatil Getranke (Klagenfurt) GmbH Austria 100
Amatil Getranke (Graz) GmbH Austria ' 100

Associated Products & Distribution Australia 100
Pty Ltd. _ ' :

CCA Snack Foods Pty Ltd. Australia 100
CCA Beverages Pty Ltd. - Australia 100
CCA (PNG) Pty Ltd : Papua New Guinea -100
Farm Produce Pty Ltd. - Australia 100

C-C Bottlers Ltd. Australia 9.4 B
CCA Beverages (Adelaide) Ltd. Australia 100 -
Geo Hall & Sons Ltd. _ Australia ~ 100
Linlithgow Products (NZ) Ltd. New Zealand 100
Olympus Industries, Inc. . USA 85

Coca-Cola Holdings NZ Ltd. . New Zealand 100
Oasis Enterprises Ltd. New Zealand 50 o

CCA Beverages NZ Ltd. New Zealand 100

P.T. Coca-Cola Tirtalina Bottling Indonesia 49 .

Company '

P.T. Coca-Cola Banyu Argo Indonesia 80
P.T. Coca-Cola Pan Java . ' o
Bottling Company _ Indonesia 49 -

P.T. Coca-Cola Kendali Soto Indonesia 80

A) Partnership owned by cc Amat11 Europe BV (50%) and Amatil Getranke (Neln)
~ GmbH (50%). _

~ B) CCA Beverages (Aust) Ltd. ho]ds an.additional 2.6%.
| C) Linlithgow Products (NZ) Ltd. holds the rema1n1ng 50%.



3 Subsidiaries of The Coca-Cola Company
As of December 31, 1992

" 7 continued from page 2

The Coca-Cola Company (cont1nued)

CTI H01d1ngs Inc.
3300 Riverside Drive Corporation
55th & 5th Avenue Corporation
The Coca-Cola Export Corporation
Barlan, Inc.
Coca-Cola Production S. A.
Varoise de Concentres S. A.
Coca-Cola Beverages S. A.
Refreshment Product Services, Inc.
- Coca-Cola Italia S.r.1.
Societa Bevande Meridionale -
SOBEM S.r.1.
Coca-Cola Holdings (Nederland) B.V.
Coca-Cola Holdings (U.K.) Limited
Beverage Products Limited

S.A. Coca-Cola Beverages (1991) N.V.
Coca-Cola S. A. Industrial, Comercial

y Financiera
Coca-Cola Industrias Limitada
Recofarma Industria Quimica e
Farmaceutica, LTDA.
Coca-Cola Ltd.
Atlantic Industries Limited
Maksan Manisa Mesrubat
Kutulama Sanyi A. S.
Conco Limited
Coca-Cola de Colombia, S. A.
Coca-Cola G.m.b.H.
Coca-Cola Erfr1schungsgetranke
G.m.b.H.

H. & J. Schmitz G.m.b.H. & Co. KG
International Beverages Ltd.
Coca-Cola (Japan) Company, Limited
Coca-Cola Korea Company, LTD.
Coca-Cola Nigeria Limited
Coca-Cola Poland, LTD.

Minute Maid SA

Organized
Under

Law of:

.Delaware

Delaware
New York
Delaware
Delaware

France
-France

France
Delaware
Italy

Italy
Netherlands

United Kingdom-
_Delaware

Belgium

Argentina
Brazil

Brazil
Canada
Cayman Islands

Turkey

- Cayman Islands

Colombia

Germany

-Cermhhy-

Germany
Ireland .
Japan

Korea
Nigeria
Poland
Switzerland

Other subsidiaries whose combined size is not significant:

Eighteen domestic wholly-owned subsidiaries consolidated
Eighty foreign wholly-owned subsidiaries consolidated
Ten foreign majority-owned subsidiaries consolidated

Percentages
of Voting

Power

100
100
100
100
100
100
100
100
100
100
100
100
100
100
100

100
100

100
100
100

100
100

100
100 -

100
100
100
100
100
100
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COCA-COLA PLAZA
ATLANTA, GEORGIA

LEGAL DIVISION ADDRESS REPLY TO

P. O. DRAWER 17234
ATLANTA. GA. 30301

June 14, 1993 _

404 676-2121

OQUR REFERENCE NO.

Catherine Garypie
Assistant Regional Counsel
Office of Regional Counsel
U.S. EPA

77 West Jackson CM-3T
Chicago, IL 60604

Re: Powell Road Landfill, Huber Heights, Ohio
Our Reference Number: 89527
Your Reference Number; CM-3T

Dear Ms. Garypie:

The purpose of this letter is to memorialize the discussion you and I had, and the agreements you
and I reached, during our telephone conversation this afternoon.

The evidence currently in EPA's possession linking "Coca-Cola" to the referenced Landfill is a
summary of waste hauler interviews provided to EPA by Waste Management, Inc., the owner of
the site. You agreed that you would send me a copy of the pertinent portion of that summary. In
addition, we agreed: ' -

that the insurance policy information sought in Request 11 could be deferred as of this
time, subject to a future request for those policies; -

that the income tax information sought in Request 12 could be satisfied by submission of
the Company's last three Annual Reports, subject to a future request for the actual income
tax returns; and '

that our response to Request 8 could be limited to only those hazardous substances which
the Company disposed of or transported for disposal during the time period in question.

If I have misinterpreted any of our agreements, please let me know.

Thank you for your assistance.
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Catherine Garypie
June 14, 1993
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Sincerely, -

Michael J. tgra ' i

Senior Environmental Counsel





